
Programming

The following table reflects a sampling of the Company's principal syndicated programming caD·
tracts:

WBFF

WPGH

WITE

SYJlditakd ..

Home Improvement .
The Simpsons _...........•.......•.......
Coach ...•......•...•.•••...........•...
Cheers , ...••.....•....•...
S:ar Trek: The Next Generation .......•...
Doogie Howser, MD ............•....•...
The Wonder Years .
Married With Children ..
M'"A·S·H .
21 Jump Street ...........•.............•.
Gimme A Breale .
The Jeffersons...................•........
Good TUnes•...........•••.....•......••.
Saved By The Bell ..............•......•..
Different Strokes '" •.....•..
Ricki •...•••••..•••.....••...•.••.•...•..

Home Improvement.......•.•..........•..
The Simpsons ...••.....•.•....•••.•..••..
}Jeep Space Nine •...•....•......•........
Coach •.••••••..•..•.•.••••...•••....•••.
Hany & The Hendersons. .•...............
Doogie Howser, MD ....•••...........•••.
The Wonder years .
Roseanne ..••. '" ..•...•......•..........
Hunter ....•........ , .
FuJllbse.••......•...•.•....•..........
Mama's Family.....••.•••............•.•.
Married With Cilildren ..
Newhall ..••.............•...•......•...

Home Improvement ..
The Sinapsons .•...•..........•......•.•.
Coach .
Deep Space Nine .••....................•
I>oOlie Howsc:r. MD •..•.•...•••••..•..••
Star Trek: The Next Generation •........••
Rosean.JIe. ".
Murphy Brovtn •..•......••.....•........
TIle Wonder Years •........•.•..........•
Head Of The Class •...•..••....••......••
Huntcr .............•....................
Perrect Strulers ..•...............•....•.
Mama's Faaily •..•..•.......•.......•.•.
M-A-S·H .
21 Jump Street ••..•..••.........•.•......
Mr. Belvedere •......•...•...•..•...•..•.
The Hapn Family .•..•.........•••••••.••
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September 1995
September 1994
September 1994
September 1991
December 1988
SeptembeJl994
September 1992
October 1991
Oclober 1990
September 1990
March 1991
January 1989
December 1990
September 1992
September 1991
September 1993

September 1995
September 1994
September 1996
September 1994
September 1994
September 1994
September 1991
September 1992
January 1992
September 1994
December 1991
Septem~r 1991
April 1989

September 1995
September 1994
September 1994
September 1996
September 1994
December1.
September 1m
September 1992
September 1994
July 1991
September 1991
September 1991
Janury 1991
September 1990
September 1990
September 1989
JUDe 1991

.... fJII
!g........

February 2000
September 1999
August 1999
January 1999
November 1998
August 1998
August 199'7
January 1996
September 1995
August 1995
March 1995
December 1994
September ]994
August 1994
August 1994
August 1994

February 2000
September 1999
September 1999
5eptember 1999
March 1999
August 1998
Aug_t 1997
Mardi 1991
December 1996
March 1996
September 1995
March 1995
Marcb 199.5

February 2000
September 1999
September 1999
September 1999
MaUlt 1998
December 1997
March 1997
February 1997
September 1996
September 1996
AugUSll996
August 1996
February 1996
September 1995
August 1995
August 1995
June 1995
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Compedt.n

The Company's television stations compete for audience share and advertising revenue with otber
television stations in their respective markets, as well as with otber advertising media. such as Dews.­
papers, radio, magazines, outdoor advertising, transit acM:rtising, yellow page directories. direct mail
aDd local cable systems_ Some competitors are part of larger organizatioDs with substantially areater
financial, technical and ocher resources than the Company.

Compe1ition in the broadcasting industry occurs primarily in individual markets. Generally. a
television broadcasting station in one market does not compete with stations in otller market areas.
The Company's television stations are located ~n highly competitive markets. In addition, the Balti­
more market is overlapped by both ovcr-che-air and cable carriage of Washington, D.C. stations whicb
tcnds to spread viewers~ and advertising expenditures over a larger numbeI of broadcast stations.

Stalions compete for audience share primarily on the basis of program popularity, which has a
direct effect on advertising rates. A majority of the Company's prime time programmiag is supplied by
Fox. In those periods, the Itations are tetaOy dependent upon the performance of the Fox pl'OJ1"lDls in
attracting viewers. Non-network time periods aT~ programmed by the station primarily with syndi­
cate.d programs purchased for cash, cash and barlcr, or barter-only, and also through self-produced
news, public affairs and other entertainment programming.

Advertising rates arc: based upon the size of the mart.et in which the station operates, a pra,raJD'l
popularity among the viewers that an advertiser wishes to attract, the number of advenbcrs eompednc
for the available time, dcmosraphic makeup of the market served by the station, the availability of
alternative advertisin, media in the market area, agressivt and knowJedaublc sales forces and dcYcl­
opment of projectS, features and programs that tic advertiser messaacs to programminJ.

Other factors that are material to a television station's competitftJe position include sipal ccver·
age. local program acceptance, network affiliation, audience characterislics and assianed broadcast
frequency. The broadcasting indllstry is cootinuously faced with technological change ad mnovatioD,
the possible rise in populuity of competing entertainment and communicatioas media, and govem­
mental restriCtions or actions of federal regulatot)' bodies. including the FCC and the Federal Trade
Commission. any of which could possibly have 8 material effect on the Company's operations Ilnd
Jesuits.

The development of methods of television transmission other than over-the-air broadcasting. and
in panicular the gfowth of cable television, bas significantly altered competition fOT audience shire in
the television industry. These other trusmission metbods can increase competition for a broadcasting
station by bringina inlo its market distant broadcasting signals not otherwise avaUable to the abtion's
audience and also by serving as 8 distribution system for ptogramnaiDe originatin. on the cable system.

Through the 19705. tetevision broadcasting ia general enjoyed virtual dominance Us viewership
and television advenising RveDIJes because networle-affiliated statiDas competed only with eacb otber
in most local markets. AIIhough cable teleYisioa systems were initially used to retransmit broacIcuc
tctevision prolramming to paid subscribers in areas with poor broadcast sianal Teception, aipmcant
increases in penetration into homes occurred throughout dae 1!nOs and 1980& despite sipal reception
problems. As the lechnolosy of satellite program delivery to cable systems advlKed in the late 1970s,
d~velopment of PlC8rammin& for cable television accelerated dralDltically, resulliag in the cmerpnce
of multiple, national-scale program aJt~mativcs and the rapid expansion of cable television lad hiPcr
subscriber growth TateS. Historically. cable operators have not soupt to compete with broadcast
stations (or a share of the IocaJ news audience. To the extent they dcce to do so, increased competl­
lion from cable operators for local news audiences could have a IIlaterial adverse effect on the
Company's advenising rcvemaes.

Other sources of competition for audience iDeiude home entertainment systems (includinl video
cassette recorder and playback sysrcms. videodiscs and television pmc deYice$), multipoint distribu­
tion systems, multichannel multipoint distribution systems, wireless cable, satellite mastcr anlenna
television systems and somt low·power, in-borne sateJlite se1'Vices. The Campeny', tdevision stations [-1
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also may facc future competition from bigh·powcred direct broadcast satcOile services which could
transmit programming directly to homes equipped with special receiving antennas or to cable televi­
sion systems for transmission lC their subKribers_

Further advances in technology may increase competition (or household audiences and adwnis­
CIS. Video compression techniques, now under developntent for use with current cable challlleia or
direct broadcast satellites (scheduled to commeace operation in 1994), Ire expected to reduce tbc
bandwidth Jequired for television signal tnnsmission_ These compression techniques. as well .. other
lechnolo&ical developments, are applicable to aD video delivery systems, including over-the-air broad­
casting, and have tbe potential to provide vastly expanded programmins to higbly tar~ted audiences.
Reduction in the cost of creating additional channel capacity could lower entry barriers for new chan­
nels Ind cncourale the development of increasingly sp«ialized "niche" programma"a. This ability to
reach very defined audiences :may alter the competitive dynamics for advertising expenditures. The
Company is unable to predict the effect that technological chaoges wiJl ove on the broadcast televi­
sion industry or the future results or the Company's opeI1ltions.

The Company also competes for programming whicb involvC5 ne80tiatiaa with national program
distributors or syndicators which sell first-ron and rerun packages of programmina- The Ovrpny's
stations compete {or exclusive access to those programs asainst 1ft-market broadcast station campen..
tors for syndicated products. Cable systems genenlly doriC' compete with klcal stations for prDp'lnl­
ming, altbmagh various national cable networks from time to time have acquired programs that "'Quid
have otherwise been offered to local television stations.

Fox bas recently announced tbat it will provide programming OD a deaignated Fox channel over
one major cable network, and tbat it plans to negotiate similar transactions witb other cable compa­
nies. The Company~ that tbe proaramminc offered by Fox on this chanAel will be different froID
the programming broadcast on the Fox affitiates; nevertheless, sucb prosnmming may have an impact
upcn the viewers of Fox over-the-air programnaiDg. The Company cannot prediet the impect of the
Fox cable programming or whether the cable companies now carryins WBFf. WPGH anc1'or WITS
will cany tht proposed Fox c:.bIe chanocl. However, the proposed Fox cable channel. if carried by
cable companies now carrying tbe Company's stations. could cause • decline in viewenhip 01 IhB
Company's stations wbtch could have a material adverse effect 011 the Company's operations_

The Company believes it compctC5 favorably agaiDst other stMioaI because of its management
skill and experience. the Ibility of 1he Company to generate revenue share arealer tUn its audiellCC
share, the Fox network affiliatiOll and its local program acceptance. In addition. the Company believes
that it benefits from the operation of more than one broadcast propenYl affording it certain non­
quantifiable eccnomies of scale and competitive advantages in the purcbase of programmina_

EmJMytes

AI> of August 31, 1993, the Company had approximately 215 fuJl·time employees and 60 part-time
employees. With the exception of the employees ofWPGH, none of the employees are represented by
labor unions under any collective bargaining agreement_ No significant labor problems have been
experienced by the Company, and the CompaQ)' consideR its OYeJaU labor teIations to be aood.
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Leeal Proceedhlll

The Company curren11y and from time to time is involved in litiption incidental to the coaduet of
ies business. The Company is n01 a party to any lawsuit or proceeding which. in the opinion of tlle
Company, is likely to have a material adversee~ on the Company.

Propel1ies

Generally. each of the Company's stations has facilities consisting of offices. studios and tower
sites. Transmitter and tower sites are located to provide maximum signal coverage of the statiom'
markets. The following tables generaUy describe the Company's principal owned and leased rcal prop­
erty:

"If:"
1!9:!Y
14,400
30,000

~

Westerville. Ohio
Monroeville. PA

~

OfficeIStudm
OfficelStuclio

(1) 4asc expiration dale assumes exercise of aU ICncwal options of the CcMnpany.

AU of the Company', leased facilities. except for the tower site (lransmittcrlaoteaDa) for W'l'TB.
ate owned by and leased from affilialed corporatiou of the Company. AD leases Ire at market rates,
and tbe Compaay believes that the duration of e.ch lease is .dequate. See "CertliR Tnnsactiolll.It
The WT!E tower aile is leased from Ohio State University. AI of the propcnica leased from aftUiaIeI
are DlOrtgagcd and all sucb JeasehoJd interests have been assiSOccl under the Bank Credit~t.

The Company believes that its properties. both owaed and lcased. ate in cood operating~
tion, subject to nonnal wear and tear, and are suitable and adequate for tile Company's current busi­
ness operations.

Upon ooDlummaaion of the Proposed .Acquisitions. the CempaD)' will OWD tower lites in Birmioa­
ham and Windham Springs. Alabama and an officcfs1udio of approxautely 3S.000 square feet in Mi1­
waukee. Wisconsin. These siles in Alabama and Wisconsin may be sold to an affiUate at fair ••,gt
value and leased back to the Company at market rental rates in acc:orclance with the Company's
standard practice. In addition, the Company willassulM the lease of a 9,7S0 sqare foot of6cclstuelo
in Birmingham, Alabama that IUns until January 2006. and 8 tower site in Milwaukee, Wiscousin lllat
lUIS until December 1999.

(1) This property is owned by WPGH.lnc. and leased to WITE.lnc.

(2) This properly is owned by the Company and leased to WPTI. Inc.

Ap~ .....
lAallll FadliUu Ute ~ (Sq.,,") ~
WBFF...... OfficcJStudio Baltimore, MD 39,000 9nl2D11

Tower Site #1 (Dish) Baltimore, MD N/A 41112012
Tower Sile #1 (Receivers) Baltimore, MD NJA 6iVlOll
Tower Site #1 (TransmitterfAntenna) Baltimore, MD N/A 4I1I1Im
Tower 12 (Auxiliaty Transmitterl
Antenna) Baltimore. MD NJA 3I16t2008
P.rkingLot Baltimore. MD NlA 6M4
Old OfficeJStDdio Baltimore. MD 13.000 mo. to mo.

WPGH ..... OfficeJStudio Pittsbur.... PA 2S,498 1011J2028
Tower Site (Antenna) Pittsbursh, PA NlA 10/1J2028

WfTE ...... Tower Site (TrannuwAntenna) Columba,OH NlA 611!2003

Oft. fadMllC5

WITE(l) " .
WP1T(2) .....•..••..••••.•.........••.•...•



UcensiDg and Regulation

The following is a brief summary of certain provisions of the CommUllieations Act and of specific
FCC regulations and policies. Reference should be made to the Communicatioos Act, FCC roles, and
the public notices and rulings of the FCC for further information concerning the nature and extent of
the federal regulation of bl'Oldcast statioRS.

All television broadcastine is subject to tbe jurisdictinn of the FCC pursuant to the Communica­
tions Act. The FCC is empowered to: (i) issue, renew, rcvoke, and modify broadcast licenses; (ii)
prescribe qualifications for holding broadcast licenses; (iii) rqulate the broadcast frequency, operatina
po.....er. and location of. and the transmi1ting equipment used by stations; (iv) adopt rules and regula­
tions necessary to ca~ out the provisions of the Communications Act; and (v) impose certlin penal­
ties for violations of the Communications Act and of the FCC regulations. Such regulations affect
many aspects of the day-Co-day operations of television stations.

Usually, television station licenses arc granted for a maximum allowable period of live years and
are renewable thereafter for IIdditional five year periods. The FCC may rcyou licenses for llClioui
violation of its relulations. Petltions to deny renewal of a license or compctinc applications may be
filed for the frequency used by the renewal applicants on or before the first day of the last month of a
license tenn. Generally, Jaowever. in the absence of serious violations of FCC rules or policies and
upon a showing tbat the station has dealt significantly with important issues concerning its commt.nity
of license. the liccns~ renewal is expected in the ordinary course. AU Ihrce of the Company'. stalions
are presently operating under regular five-year licenses, which expire on Mgust 1. 1994 (WPOH),
October 1. 1996 (WBFF) and October 1.1998 (WJTE).

No broedcast licensee can assign or transfer control· of the license without tbe prior approval of
the FCC. Under the ContmuDiC8tions Act. (i) no lic=ense may be held by a corporation of which any
offic=er or director is aD alien or ofwhich more than 20% of the capital stock is owned of record, voted,
or subject 10 control by aliens. and (il) no corporation may cootlol anotber corporation boldineb~
cast licenses if any officers or more thaa 2S'lt of the directors of such pareat corporation Irc atiens. or
more than 2j~ of the capitalltock of such puent corporatkm is owned of record. voted. or sllbjoct to
control by aliens unless tbe FCC fiuds such a6en interests in the parent corporatiOD to be in tho public
intere51. The Company aoci the Subsidiaries an domestic «Jrporations, and t~e Curreot Stockholders
are aU United States citi2le1\S.

"Must CtmyJRetrllnMllission Rule." I. the plst. cable systems were required to c:any dI
broadcast stations that met the definition of a ""local" or u'i&oificantly" viewed staboft. Tlu:se r.lles
were called ttle "Must Carry Rules." However, the "Must Carry Rules." in the form previously
adopted by !he FCC. were declared unconstitutional. Immediately thereafter, cable I)'Stems were DOt
required to carry tocal television station signals ad could shift I station to an undesirable chaDDel
position on llae cable s)'Stem. Legislation recently passed in Coapss ha DOW established I new
version of the "Must Carry Rules," Now. a local television station had to make •• election by Juac
15. &993 to: (i) require the appropr-iate cable systems to carry _id local station; or (ii) pant tbe
appropriate ~able systeal tbe authority to retransmit the broadcast sipaJ of the IocaIltation for a fee.
Even if the local .lation elects to grant authority to the cable system to retransmit its broadcut sipal.
the cable system is under no obliplion to cart)' the local station unless acceptable terms and condi·
tions for said rcbroadc:a51 have. beeIl aarced to on or before October S. 1993. If a Italian is not carried
by a cable system in its area or shifted 10 an undesirable cbaanel. said stahon could cxperienc:c I
decline in viewership whicb could adversely affect ill rcveaues. The Company _ approachecllllD&l of
its cable systems on I retransmission basis, but on Certain out1yiDa cable sy&Icms, it has elected must
carry liCatus.

Syndicated ElccWsiWtyITmiImi41 E:cclusi\lil7. The FCC has impaled syndicated c.xdusiYity
ruies and expanded cxisliDl ne1work nonduplication roles. These syndiClled exclusivity rules allow
local broadcast stationl to commaDd tltat cable operators black out certain syndicated IlOD-rlCtwork
programming carried on "distant s.ignals" (Le., sipals ofbroadcast stations, illdudinJ so-allcd super
stations. whicb serve areas substeatially removed from the cable systea's loc:aJ community). The
network non-duplication r\lles allow local broadast network affiliates to sequire that cable opcratorl
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black oue duplicating network broadcast programming carried on more distant signals. W1TB aad
WPGH are the only Fox affiliates carried on tbeu respecrive local cable systems; however, some of
the cable systems which carry WBFF also carry the Fox-owned sration, ChaMel S. in Washington,
D.C. This is not in violation of the FCC syndicated exclusivity rules. H~r, the carriage of two
fox stations on the same cable system could result in a decline ofviewe.rs~ aMrsc1y affOCliDa the
revenues of WBFF.

FinanciaJ InurestJSyndicati"on and Prime Time Access Rula. Previously. finaocial interestlsyn­
dicatioa (UFINJSYN") rules applied to any network and posed various restrictions on it& operation
and activities. Networ~ status has been considered to exisr under these rules when a broadcuc
company's weclcly programming offerings exceed 15 tIours. These rul~ prohibited oet\\'orb from
cngaling in syndication for the sale, licensing, or distribution of television programs for non-network
broadcast exbibition in the United States. Further, these rules prohibited networks tram sharinl profits
from any syndication and from acquiring any new fina~i.1 or proprietary intcresl in propaftlS «
which they are not the sole producer.

The FCC has recently relaxed the restrictions on current FlNISYN rules, eoabJing the major
networks to lequire specified amounts and kinds of financial interuis in proaram syndication and to
engage in program syndication themselves. The Compl")" cannot pt«lia the effect of these relaxed
r~$trietions under tbe FINISYN rules on the Company's ability to acquire desirable prograJJnDbla at
reasonable prices.

The FCC's prime time access rule also places programming restricCions on affiliates of...etworks."
In the past, this rule restrictcd affiliates of "networks" in the. SO laraest television markets (as debed
by the rule} 8cnerally to no more than three hours of network procrammina dUriog the four houri of
prime limC. All of the Company's stations are located in the nation's top SO markets.

Re<:cntly, tbe FCC chanpd itf. definition of "network" tn include thole entities that deliver more
than 15 hours of "prime time prolramIDiDg" (a term defined in those rules) to affiliates reachiftJ 7SIIl of
the narion"s television bomes. Under this definition. Fox and ill IffiJiata, induclins tlte CompIny's
station. are not subject to rhe prime time acceS$ rule. This could, however, dlange in the future and
could advel'Kly affect the Company's business.

Ownership limitations. The FCC has adopted a number of rules designed to prevent monopo­
liC$ or undQC concentrations of ~nuol. In general. DO sialic entity is curmltly permitted to own.
operate, or have an attributable interest in more thin 18 AM radio stations. II FM ndio stations, and
12 television stAlioa. Anothtr FCC rule prohibits any entity from acquirina In a.dditionalteleYision
station if, after the acquisition, the clllity owns tolevilion statioDs rcacbina more than 25'" of the
United States television households. Historically. VHF stations have shared I laraer put of the mar­
Jcct than UHF stations. As suc:b. only half of t~ households in the market are. of lIlY UHF ItIIioIl
owned by an entity Irc included when calcubliDg whether In entity reaches ..e Ihan 25.. of the
United Slates television households. All of the Company'lltItiOlll arc UHF. The FCC also pro1ribitI
ownership ill the same aeosraphic area of: (i) television Stations and cable SYSlems; (ii) ..vision
stations and newspapers; and (iii) television stations and radio ".tions in marke1S below the top 2S or.
in genenl, wha, even if alllOOJ the top 2S. do not have It least 30 IOparate broIdeast afltion owacn.

Whtn applying itl multiple ownership rules. the FCC attributes the interest of corporate IiCCllleel
to the holders of corpor.~ interests as follaws: (i) any VOlin, stock interest lmountin& to 5". or more
of the outstanding voting Slock of the corporate broadcast licensee aenenJ1J will be attributable; (if) no
minOl"ity voting stock interest will be attributable if lhcre is a sinale bolder of more tun ,SOlI, of abe
outstanditlg voting stock of a cclrporlte broadcast licensee; and (iii) il 'CDCnl. certain inwstment
companies, insurlnce COftlJNInics. and bants boIding stock through their trust departments in trust
accounts wiD be considered I() hayc an attributable inkrest only if tbey bold lor, or more of til.
outstanding voting stock or a corpocate broadc:aslliceosce. Further, axporate offic:en and direc:ton
and general partners and most limited partners of pilr1nerships may be personally atlributed wilh
media interests of the corporatloDs or partnerships of which they are ofticers, direc:torl, or putnerI.
The present stoe:kholden of the Company hold attributable interests in cwo entities owniDl medii
properties. namely: Channel 63, Inc., licensee of a UHF television _lion in Bloominlton, ladiana
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serving the Indianapolis media market UDder the eallletrers WIlD, and Bay TelcMsioD. (nc., licensee
of a UHF telcvisioa station serving the St. Petersburg. Florida market under the calIletu-rs WlTA.
Neither station is a Fox affiliate. All of the issued and o.utandins shares of CbnneJ 63, Inc. are
owned by the Current Stockholders. All the issued and outstanding shares of Bay TeJevisiolls Inc. are
owned by the Current Stockholders (7S~) and Robert L. Simmons (25"), a bIDer stockholder of the
Company. Tile Company believes that such holdings will not materially restrict its ability to atxluire
television stations or to pursue its strategy of expansion through acquisitions.

Restrictions Oft BJ'OGdctlst Advertimtg. Advenisin& of cigarettes ud distilled spitits on broad­
CiS[ stations has been banned for many years. Congressional committees have recently e:xamined
Legislation proposals wh.ich may eliminate or severely reurict the advertising of beer and wine. ~
though no prediction can be made as to whether any or aU of the present proposals wiU be c:aaeted mIG
law, the elimination of all beer and wine advertising would have an aMISe effect upon the rcveDUCS of
the Company's television starions, as well as the revenues of other statiOlli which carl)' beer and wine
advcnising.

The FCC has imposed commercial time limitations in children's progamming pursuant to legisla­
tion. In programs designed for viewing by children of 12 years of age. Uld under. commercial matter
will be limited to 12 min\Jtcs per hour on weekdays ud 10.5 minutes per hour on weekends. All
television stations will be reqwlcd to broadcast some television procramming eScsiped to meet the
educational and infonnational needs of children 16 years of ate aDd under. 'De Ccmpany does not
believe that these requirements will have a significant impact OD tbe stations since .U of its stations
have already Jimiced commercials in such programming.

Progromming Gild 0penIli0n. The Communications Ar:t requiru broadcaslcn to sr.rve tM
"public inteRSt.,. The FCC ,radually has relaxed or eliminated many of the more formalized pr0ce­
dures it had developed in the put to promote the broadcast of ccrtain types of proat"8IM\inl respon­
sive to the needs of a station's commUDity of license. Licensen continue 10 be required, however, to
present programming that is responsive to C<lmmunity issllCS, and to maintain c:ertain rCClOrds demon­
str.ting sum responsiveness. Complaints from viewers concerning a ShtHm'S programmill often will
be considered by the FCC when it evaluates renewal applicatiOlll of a liceaIu, althoualllUCh com­
plaints may be flIed at any time and generally may M couide.red by tho FCC at any time, Stations also
must follow various rules promulgated under the Conununic:ations Act that repJate, alRODl OCber
IhinBs, political advertising. sponsorship identificalions, the ~rtisement of contCSII and lottcries,
obscene and indecent brC*Scasts. and technical operations. including limits OIl radio frequency radii­
don. In addition, Iiceasees must develop and implement affirmative action propams desileed to pr0­
mote equal employment opportllnities.and raUit submit reports to abe FCC with respect to thole
DlItllers on an annual basis and in coaReclion witb a rmewal Ipplicatioa.

Failure to observe these Or other rules and policies can reslllt in tbe imposition of v.rious IInc­
tions. including monetary forfeitures, or the grant of "short" (leIS than the full ~-ycar) renewal
terms or. for particularly cgregious violalions, the denial of a license renewal application or the la'O­
cation of a license.

Proposed ChtI~s. On March 12. 1992, the FCC initiated a proceeding 10 so&it comment OIl
whether it should libentize its radio and television br08dcast ownership ··IIU1D\Jlion" rules by (i)
raisins tile basic benchmark for aatributing ownership in a corporate liceasee from SS to lOS of the
licensee's votiq stock; (ii) increasing from 10% to 209(, of the licensee". wan. stock the atlribatioD
benchmark lor "passive investors" in corporate licensees; (iii) broadening ae class 01 invCSCOR eliJi·
ble (or "passive investor" slatus; and (iv) exemptiA8 certain widely-held limited putnenhip interests
from attribution where each jndividual interest representl an insignificant PCrceatalc of total partner­
ship equity.

11le ConlfeSS and the FCC have under oonsidcration, and ift tbe f\Jt\Jre nul)' couidcr IDcl adopt,
new laws. regulations and policies regarding a wide variet)' of matters that coaJd aft'ecr. directly or
indirectly. the operation. ownership and profitability of 1J.e Company. broaclclltllatioas. result ia the
Joss of audience share and .dvcrtisinC revalues for the Company'. broIdcut ltations, and lifted the
ability of the Company 10 acquire additional broadcast stations or fiJ1ance such acquisilioDl. Such
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J. Duncan Smitb(2) ...•••••..•.•.•••• 39

Robert E. Srnith(3} 3(J

David B. Amy.. •••• . • . . .• . . . • ••• . . . • 41

John Quigley • .. •.. • •• .. • SO

Alan FlBnk. . . . . . . . . . . . . .. . . . . . • •. . . . 43

Steven Marks ....••....•...••.•....• 36

(1) aaS5 Three Director.
(2) Class Two Director.
(3) Class One Direetot.

.The Board of Directors is divided into three classes: Oass One direclors ICJVC untn MIy 1994;
Class Two directors serve until May 1996; and Oass Three directors serve until May 1998. At the
expiration of cheir respective tenns. directors are elected to serve for 8Ye-ycar aenna and unCil their
suc<:essors are duly elected and qualified. Executive officers are appointed by the Boar4 of Dkce:ton
annually to serve for one·year tenns and until tJaeir SUClCeSSOfS arc cI.y appoiDCed and qWllihd. David
D. Smith. Frederick G. Smith. J. Oancan Smitb and Robert E. Smith are brothers. ne COmpuy
anticipates nominating an Independent Director (as defined in tJae Indenture) prior to the antS......•

lion of the Offering.

David D. SmUb hu served as President. Chief ExecutiYe Offictl ud Qairman of the Board aiace
September 1990. Prior to chat. he ICrved II General Manapr of WPTr froIIl JJ84, Jnd ..UIDId 6e
financial and CftJineerin, relpOMibility for the Company, indudh\a the c:onstructiOD ofWTl"B iD 191M.

-------_._ .._~----------

MANAGEMENT
Executive Of'lkers. Dlrect.n aad Sigldlcanl EmployteS

The executive officers. directors and significant employees of the canpany are as follows:

~ ~ II!!

malters include: (i) changes to the license renewal process; (ii) proposals to impose spectrum usc or
other fees on FCC licensees; (iii) the FCC's equal emplcyment opportUnity JUles and other matters
relating to minority and female iavolvement in the broadcasting industJy; (iv) pt'oposals to chanF
rules relating 10 political broldeasting; (v) technical and frequency allocation matters; (vi) cbnga iD
the FCC's cross-interest, multiple ownership and cross·ownership policies; (vii) changes to broadcasl
technical requirements; (viii) proposals to allow telephone companies to deliver audio and vi<lco pr0­
gramming to the home through existing phone liDes; and (ix) proposals to limit the tax deductibility of
advertising expenses by advertisers.

The FCC is initiating a Notice 01 InqlliJY proceeding seeking OOIIlII1ent on whether tbe public
interest would be served b). establishing limits on the amount of commercial matter bJoadca$t by
television stations. No prediction can be made at this time as to whether the FCC wiD impose any
limits on commercials at the conclusion of its deliberations. or what effect, if any, the imposilioJS of
limits on the commercial matter broadcast by televisi<ln stations would ha..-.: upon the Compenys
operations.

The Company cannot predict what other matters might be considered in the future. nor caD it
judge in advance whae impact, if any. tile imp!ementation of any of these proposals or chanr;es miPi
have on its business.
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All executive officen and aipificant em-
ployees as. 8I011p (8 penona).... •.. 1.188.~16 1.264.007 4O.6.U 27,559

(1) Bonuses are paid ill accordance with the Executive BoDus Plan consistent witJa plSt practices.

C!Ig .r!lMQ)
S 3.305

01..........
~ !!!!!ill

$ 225.813 $ 202.130

Frederick G. Smith 140.9S. 199.3S0 6.'n4 S,379
Vice President

J. Duncan Smith 151,385 J99,350 lD,SS9 2.942
Secretary

Robert E. Smith 140.954 199,350 8.273 2.911
Treasurer

NI cI
'mel PCIIilioft

David D. Smith
President and Chief Executive Officer

DECV11YE COMPENSA110N

The following tablc sets forth certaia mfonnation rcprding the annual and long-term. compcma­
tion by the Company for seMceS rendered ill aU capacities duriDI tJac year elided December 'I, 1992
by the Chief Executive Officer and the three other execun,'c officc:n of the Campaa)':

M ...~...

In 1980. Mr. Smith founded Comark Television. Inc., which applied for lod was &fanted the permit fal'
WPXT·TVin Portland. Maine and which purchased WDSI-TV in Chattanooga. Tennessee. WPXT-TV
was sold one year after construction and WDSI·TV was sold two years after its acquisition. From 19'78
to 1986. Mr. Smith founded and operated Comarlc Communications. Ioc., • company engaged in the
manufacture of high power transmitters for UHF television stations. His television career began witb
WBFF in Baltimore. wkere he helped in the construction of the station aad was in charge of tecbnkal
maintenance lIntiI1978.

Frederick G. Smith has served as Vice President of the CDmpany since 1990 81Id as a Director
since 1986. Prior 10 joining the Company full time in 1990, Dr. Smith was a suraicaJ dentist cnpaed ia
private practice and the author of seyeral scientific pllbJications.

J. Duncan Smith has served as Secretary and a Director of the Company since 1988. Prior to that.
he worked extCDsively on the constraction of WP'IT in Pittsburgh. Wli'E in Columbus, WIIB in
Bloomingron lind \V1JA in St. Petersburg, as well as on the renovation of the new studio, oflias and
news facHity for WBFF mBaltimore.

Robert E. Smith hall served as Treasurer and a Direct()r of thc: Company siQQe 1988. Prior to that,
he served as Program Director at WBFF from 1986. Prior to that, he assisted in the cons1ruction of
WITE and worked at Comark Communications, be. installing UHF transmitters.

Duid B. Amy has served as Conlroller of the Company since 1986. Before lhat. be served as the
Business Manager for WPTT. Prior to joining the Compaay in 1984. Mr. Amy was aD accountin&
manager of PenD Athletic Products Company in Pittsburgb, Pennsytvania.

Alan Fnaok has served as General Manager of WPOH since September 1991. From 1986 lIDtil
joining the Company in 1991. Mr. Frank served as station manager and general sales maDager 81
wrOG-1V in Tampa. Florida. Prior Ul that he served in various executive capacilies at WFLX:rV
and WPlV-TV in West Palm Beach. Florida.

John QuiCley has served as General Manager of WfTE since July 1985. Prior to joining WITE.
Mr. Quigley served in broadtlst management positions at WCPO-TV in Qncinnati. Ohio and WPJV­
'JV in West Palm Beach, Florida.

Steven Mu'kJ h"s served as General Manager of WBFF since July 1991. From 1986 anti joiaiq
WBFF in 1991, Mr. Marks served lIS General Sales Manaaer at WlTE. Prior 10 that. be was a natioul
sales manager for WF1..X.1V in West Palm Beach. Florida.



(2) Other annual compensation consists of income for j)Crsonal use of Company-leased automobiles.
(3) All other compensation consists of the Company's 401(k) contrJ)ulion, life insurance and .IonS­

term disability ccverage. The Company's 40l(k) contributions for David D. Smith, Frederick G.
Smith. J. Duncan Smith and Robert E. Smith were 52,290, $4.364. $1~927 and $1,896. respedively.
Additionaa life insurance was $540, $540, $5«) and $540. respectively and lonc~rm disability
coverage was S4'S, 5475, $475 and $475, respectively.

The Company does DOC cun-cntly pay any Directors' fees.

"'''OYlllenl Agreemenl

No officer has a written employment agreement with lhe Company.

Executive Bonus Plan

Key management employees arc eligible to participate in the Olmpany-s Executive Bonus Plan
(tbe "Bonus PlanlO

). The Bonus Plan is designed to provide incentives to executive offtcers and other
key employees to achieve certain operating objectives of the Company, and is administered by the
Board of Directors. Panicipants arc selected based upca their ability 10 affce:t profitability. ADnuII
cash awards are based primarily on the attainment of certain op:ratinB objectives. ne Bonus Plan is
intended to reward specific operating accomptishmenas and proYide competitive levels 01 ccmptnsa­
tion for the attainment of those financial objectives. Under the Bartus Plan, target awards arc estab­
lished for executive officers IS a percentaee of their base aalal)' nmae- The lIraeted awards are subject
to decease or increase based on the Company's lewal porlormaace aod at the discretion of the Boud
of Directors. The Board of Directors may also Irani discretionary awards to ceruin by employees.

The bonuses in an aggrepte amount of $10.0 minion paid to the executive offtcers ia the tbird
qnrter of 1993 are special bonuses beinl awarded to such exe.caliYe oftlcers to reward them for their
service with the Ccmpany d\lring the period from 1990 to 1993, and have not been ma4e pursuant to
the Bonus Plan.

"rei or Diredon lllter1ot.. aDd InsWer PII1iclpltlDa

All of the eXCQ)tive oIficers of the Compauy setVe as cirectora of corporatioas that have a direesor
or executive officer who is also a director of the Company. During 1m eada of the eua&tM afticcn
of the Company par1icipatcd. in his capacity as a dire<:tor, in deh"bcratioBl of the Company'. Board of
Directors cancer.... executive officer CiOIDpCnsatioo.

CERTAIN TRANSACIlONS

'.-r Jacks Itl'Oldcasliq. 1-.

Four Jacks, I company wholly OWIled by Ihe Current Stockholders. b. filed a competing appIi­
"tion with the FCCfor tbe broadcast ticcmse for VHF Chione.! 2 in Baltimore, MJl)'Iand. BecaUle of
the FCC's multiple ownership rules, the principals of Fogr Jacks Uve COIDIRiued tllemselvca ia their
application for Oaannel 2 ~ divest the Company's interest in the broacJcut lic:cnsc for WBFP in
Baltimore if Channel 2 is awarded to them and before assumina operational conll'Ol of OtanneJ 2.

SaleofWP'IT

In AUJust 1991, the Company sold the FCC license and certain ocher assets of WP'IT in PicW­
burgh to WPlT. Inc. for allies price of S7.0 million. The purd\asc price wu financed by WPIT, lac-,
the new owner. through (i) • lS-year senior secured tem note of $6.0 miUioD (the uWPTT Notc", ..
(ii) a 2O-year 8.S~ redeemabte subordiMtcd convertible debenture (the uConvembJe Debenture") in
the aggregate principal amount of $1.0 million. At the ume time, the Company elllercd iDtO ...
menls to lease tne tower and uation buildinB$ to WP'IT,IIC. for use in Ibe operation of WPTf.

S6 5~



Principal payments on the WYIT Note are required to be made over the five-year period, in the
Imount of $100,000 each month. commenang on October 1, 2(1)] and ending on September 30, 1006.
lit which time any unpaid amounts on the: WPTf Note are due. Interest payments, which are computed
on a ftoating interest rate equal to the prime rate plus 4.5 percentage poinlS. began on October I, 1991
llnd are payable monthly unlil maturi1y. At September 1, 1993, the entire principel balance J'CaWns
due.

The Convertible Debenture. which matures on September 30, 2011. is convertible, in whole or ill
part, by the holder at any time prior to maturity, subject to the approval of the FCC, into up to 809b of
the capital stock of WPIT. Inc.• s\lch sbares 10 be non-votins. WP1T. Inc. has agreed not to issue any
other debentures or like instruments during the term of the debenture without the express written
consent of the holder.

In December 1991, Kef, a corporation wholly owned by the Current Stockholders. entered into a
Programming Services Agreement (tbe "Programming Aareemeat") with WPIT, Inc. pUl1uamt to
which KG agreed 10 provide programming to WP1T during certain time peri~ and WP1T agreed
that Kel could sell. or enpae a tbild party to sell. advertising tilne OIl WPTr during such program­
ming. Inconsideration for WYI'T broadcasting the programming provided by XCI, XCI agreed to pay
an hourly fec. In January 1992. Kel entered into a management agreement and other arraqementl
with WPGH. Inc.• a Subsidiary of the Company, whereby Kel and WPGH,lnc. agreed that WPOH,
Inc. may prO\iide to KCI its excess programming which ,,"'ill assist KCI in providing programming 10
WPTT under ,he Prosramming Agreement. As consideration for ~he proaramming provided by WPOH,
Inc.• WPGH, Inc. sells the advertising time allotted to KO under to the Programming Agreement.
PurSUClnt to these arrangemenls. WPGH, Inc. receives a 10% commission OD the advertising time sold.
During 1992 and the six months ended June 30, 1993, WPGH. Inc. received gross commissions of
$2.94.000 and S213.000. respectively. The total net commissions earned by WPOH. Ioc. were approx­
imately $112.000 in 1992 and $54,000 duJing the six months ended June 30, 1993. In addition. the
Company received from Kef broadcast time for promotions valped at S40,CX8 in 1992 and 517,000
d.rin3 the six months ended June 30, 1993.

During 1992. the Convertible Debenture was assigned to the Current Stockholders in cxcbanae for
the payment of '100.000 and the issuance of a S9OO,ooo aote. which bears interest at '7.K per annum
and matures in April 2002.

In March 1993. the Company assiancd the WPTI' Note to lulian S. Smitb aDd Carolyn C. Smith
(the parents of the Current Stoekholdcn). both former stockholders of the Comparsy. in exduuIF b
the payment of $50.000 and the issuance of a $6.S59.000 note which bears interest at 7.219(, per annum
and requires interest only payments thrauah Seplember 20)]. Monthly priacipai payments ol$I09.317
plus interest are payable commencing mNovember 2001 and endina ill Scprember 2006, 11 wbida time
the rellulinins principal balance plus accrued interest, if any. is due.

Sale or won
In September 1990. the Company sold aIJ the stock of Ollmul 63. lac.. tbc owner of WlIB in

Bloomington, co the Currenl StocJcboiders for $1.S million, financed by. note issued to the Compeny
bearing intecest at the rate of 10.25% per InnlJm (tbe uWlIB Note"), wbich was pannreed by WlIB.
In June 1992. tile tben outstaJ:Iding principal 'balance OIl the Wlm Note of Sl,4ss,489 was reInImced.
The new l10Ie bears inteceSI at 6.88~ peT annum, is payable ift mOflthly princpl and interest payments
of $16,000 until September 30,2000, at which time a final payment of appradmateJy 5431.000 it due.
The WUB Note, and aU renewals, extentions, substitutions, rdlnanciDp mel rCltttelDCftts thereon, is
pledged to Chase Bank pursuant to the Bank Credit Agreement. At June 30.1993, Sl,3SS.106 remained
outstanding. At the tane of the sale WIIB was. and is currently. I Home Sboppina Network afBliate.

BIy TeJnisiH, lac.

1ft April 1990, CheSIpCakc Television. Inc. ("'en"), a Subsidiary of tbe Company. sold certaia
6tation equipment to Bay Television, lee. in excbqc for tbe lssuaco of I DOte in the principal
amount of S503.359 pyable over five years with aD interest rate of 11. per .nnum (the "Bay Traol·
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AftilJlted Leases ---..
From 1981 C8lered halO five Ieue tranIaCtioIls with CunIn&haa Commu-

nications, Inc. unniJl8lwn·,. ·c:orporatioo wholly 0WftId by the 0trRnt StockboJdcIl, to ....
certain facilit· s fraft Cun m. Four of the Jeaes are capital~ bavina rcaewatJIe terIIII of 10
years. Three 0 are for fea"'lpICe on broadcut COWIIIlDd one of1he&c 1eaes iI for the
present studio and offices of WBFF Uld the Company. The other lease is • month 10 I1IOIlth .... for
the old studio and offices of WBFP which arc no 10.' in usc. AJIICP'e IIIIUIll reatal JHIYIUnti
related to tbese leases were SSl1.000, S401,OOO and 5406.000 in 1992. 1991 and 1990, JeSPCdiYeiy.

10 January 1991. en enlcted into a t~n-year capitlllea5e for a new administrative facility for
station WSFF and the Compeny's corporate offi~witb Keyser Investment Group, tnc. ("JOO"" a
corporation wholly owned by the Currenl Stockholders. Additionally, in JUDe 1991 en entered iato a
one-year renewable lease Cor parking faciHties at·tbe admmistratio. facility with KIO. Payme.nta under
these and the prior leases with KIG were S419.000. $218,000 and $102,000 in 1992, 1991 and 1990.
respecliv~--- ___

/t1etsteu~nt Limited Plltnenhip (··Gentdl"). ID cathy who1Iy ownccl by I. Oment
~,WII formed in April 191J3 to acquire certain peuonl' ad real property intereaaa~ tbc
Company in PennlylYlnia. This transaction was completed in September 1993. Oentell acquired die
WPGH studio/transmittcr lite and tower for an -arcpte of $2.0 million and IeaIOCl tk
studio(transmitter lite and towel to WPOH. Inc. for $14.87S per.oath and S1S.000 per month. rapec>
tively. These are scwn·ycar lCMeI with four seven-year~ periodI. "Be Ccmpaay cxptIC* that
Geratcll willalflnle for a loan from abank IeJadcr for the CI01ISUlICtiCln on the~ aile~
an expansion of the exlstift. office buikUna/lclevision 51.dio ad tbe CODIINetioD of a new tower
haYiaa In Ubmate4 COSI of 1ft ....te of $1.5 aiIIiaIl. 'he campIcted oftice~
uudio and tbe Jlew tower wiU be teased from OersteD by WPOH. Inc. The OJmpIny beIIeYeI that the
lcases with (jerslell arc or will be at mlrlcet rates and of an adequate duratioD.

------ ---------------------

loaDS to AfliUates

In January 1991. tbe Company Joaned Roben E. Smith $100.000 payable on demand and beuina
interest at the rate of 8.81". In June 1992. tile Board of Directors of the Company Rduced the interest
rate to 7.87%. effective Iae 1. 1992. This note was paid in fuR u.d ce.ncelled an Seplember 27, 1993.

In June 1992. the Company loaned David D. Smith S2S0.000 payUlc OD demand aad bearinI
interest at the rate of 7.81", The Company also loaned $250.000 to J. Duncan Smith OD the 'MU
terms. In 1993, the intesest (ate on I. Duncan Smith's note was changed to the current Applicable
Federal Rate, effective January 1. 1993. Both of these notes were paid in full and cancelled on Sep­
tember 27, )993.

mitter Note"). Bay Television, Inc. is owned 15" by the Current Stockholders aDd 2S~ by Robert L.
Simmons, a former stockholder of the Company, and is the owner and o~rator of WM'A in St.
Petersburg. A1 June 30. 1993, $216.000 remained outstaading under tbe Bay TJansmitter NeMe.

In connection with the capitalization of nay Television. me. the CompanYaareed to loan the
Current Stockholders up to $3 minion on May 17. 1990. and the Current Stockholders lim\lltaneoasly
agreed to Joan Bay Television. Inc. up to $3 million (collecciwly. the '.Bay Credit Facllity"'). Bach of
the loans to the Current Stockholders and 10 Bay Television, Inc. pursuanl to the Bay Credit Facility
is evidenced by. secured note due December 31. 1999 accruing int~rest at • Boali. rate equal to the
prime ratc plus one percentage point. The principal balanee. payable over six years commencing on
March 31, 1994. is required to be repaid qUSl1crly at a rile of: (i) 1.25~ clCb quartcr foJ' the first )'Car;
(ii) 2.S% each quarter for the second year; (iiij S9f, each quarter lor years three lhroulh five; and (iv)
6,2S~ each quaner for the last year. Interest Dn the unpaid principal amount of each note is also
payable quarterly. The notes pursuant to the Bay Credit Facility are pledaed to Chase Bank pursuad
to the Bank Credit Agreement. AI. September 1. 1993. a principal bahmce of $2.5 million remained
outstanding under the Bay Credit Facility.



DESCRlmON OF Otrm'ANDING INDEBTEDNESS
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STOCKHOLDERS

All of the OUfstandina capital stock of the Company is owlled by lk OJrrent StockboJclers in equal
percentages and is pledged '0 Chase Bant pursuant to the current B...t Credit Ap'eement.

Badl Credit A.....t

In connection with the financinl of the acquisition of WPGH and with tile refiaancias of • thea­
exist.. c:rcdit f.dlity, Oae Company entered into a Ban); O'edi. Apeemc:llt with Que Baak ad
cenain other lenders (collectively, the lllBang"). "The obIiJltions of die Compaay under the BaH
Credit Agreement are guaranteed by the Subsidiaries. The following sOmma!)' of tbe priacipal terms of
the Bank Credit AgJccment docs nOC purport 10 be compJcte and is subject to detailed provisions of lhe
BaIlk Credit Aarecment. as ameaded. a ccpy of which is aft exhibit to tbe RealstratiOll Statement of
which this Prospectus is a part. See Note 3 to tbe Notes to Consolid... Fiuncial StatelMfttL

Pursuant to the Bank Credit AgI'Cement. as amended, the Banks agreed to make loans up to $11"
million oonsisai.. of twO components: Term Loans in the principal amount of up 10 $99 million .... a
Revolving Credit Facility in the amouRt of up to SlS million. The Term 1.oaDsud outstandme .moo_
under the RevolviDg Credit Facility will be repaid in full with the proceeds of the O«eriJII. Upon IUdl
repayment. the Tcm Loan will be cancelled; however. the amounts IVIitabJe under the RevoMAI
Credit Facility may be rcborrowed from time to time. nc RevolviDg Credit Facility is bcinI partialJy
utilized for the S6.2S million letter of credit descrhd iI Note 14 to the Notes to tile ConIoIidatecl
Financial Statements. The Banks' commitments to make loans under tbe Revolvial Credit Facility wil1
expire on September 30, 1997. unless earlier paid by the Company or daunded by tho BIlla upon the
occurrence of an Evont of Dcfa,.lt, as definc.d in the Bank Credit Apeemcnt. The unbonowcd portioll
of the RevtlMftI Credit Facility may be reduced from tim~ 10 time by the CompaJly upoo wrtUIII
notice to the Banb.

Slotk aect.ptlons

On September 30, 1990, the Company issued the Founders' Notes maturina on May 31~ 2005,
payable to Julian S. Smith and Carolyn C. Smith, former majority owner. of the Company and the
parents of the Current Sto~oIders, in the amounts of 57,515,000 and 16.100.000. ~ively. in
consideration of stock redemptions of 72.65% of the outstanding stock of the Company. The Fouaders'
Notes are secured by security interests in all of the assets of the Company and its subsidiaries, ••d are
personally guaranteed by the Current Stockholders.

Principal payments em the loan from Julian S. Smith are payable, in various amounts. each Octo­
ber. bcginnins October 1991 \Jaii) October 2004, with a balloon payment due at ..turit)' in the amount
of S5,OI8.000. Additionally. monthly interest payments of $28,750 axnmenced on April 1993 Ind will
continue uatil December 1996.

Principal payments on the 101m from Carolyn C. SmiIh are payable w:b October, bepnning Oc>
t~r 1991 \lntil October 2004, with a balloon payment due at maturity jll the amount of $4,473.900.
The ROtes include stated interest rates of 8.7S96. payable annually from October 1990 until Octcbor
1992, tben payable semi-annually lhereafter. until maturity. The effective _~st rate approxitnatea
9.4%. For further description of the Founders' Notes, see "Desaiption of Outstanding Indebtedness
- Minority Note and Founders' NOles."

In December 1936, the Company entered into a non-competition agteemont with Julian S. Smith
in the aggregate amount of 534S,ooo pee year. This agreement .ed May 1993.

Pursuant to a second acquisition agreement. GersteD bas agreed 10 purchase from the Company
cenain real estate in Pittsburgb for a purchase price equal to its appraised value of 5115,000. The
property is the location of t'-c tower for WPIT in Pittsburgh.



The Company is entided 10 prepay the Term Loans and the:. outstanding amounts uncIer the Re­
volving Credit Facility, subject to certain prepayment conditions and Certain notice provisions, at aay
t....c and from time to time. In addition. the Company is required within 11S days after 1he end of each
fiscal year. commencing 00 J111UIJY I, 1993. to pay 66 2'396 of tbe ··Excas Cub FJow" (II defiacd in
tbe Credit AgrcCD1~nt) (less any optional prepayments made dwing thepr~ year) to the Banb
for application first to the prepayment of tbe Term Lotn and then to the outstanding amounts under
lite Revolving Credit Facility.

The Company's obligations under the Bank Credit Agreement are secured by a pledge of substan­
tially all of its AssetS. includins all of its capital stock and the capital stock of the Subsidiaries, ac­
counts receivable, palcnlS and Irldcmar~ inventory, c.quipment, and various odler cxistin& and
after-acquired assets. 11n: Subsidiaries have guaranteed the obligations of the CDmpany. and have
pledscd. to thc extent permitted by law. all of their ass" includiRllU of their capitd stock. Fun.r.
Cunningham. KIG and Gerstell. 81 buinesses that are OWllcd and contTOUed by the Cunellt StoCk.
holders. were required to guarantee the obligations of the Company uDder t~ Bank uedit Agreell1ellL
Cunningham. KIG and Gcrstcll are landJords of the Subsidiaries. See "Certain Transactions - AffiJ.
i.ted Leases." The gUiraRleeS of Cunningham. KJG and OersteU are sea.ared by pledges of subs~
tially aU of the assets of each a>JpOtation.

The Bank Credit Agreement contains. number of covenants which restrict thc operations of the
Company and the Subsidiaries, induding the ability to: (i) merge. coosolidatc. acquire or sell assees;
(ii) create additional indebtedness; (iii) pay dividends; (iv) cnter into certa. arnDJeD'lents with af6li­
ales; or (v) incur corporate expenses in excess of specified limits. The Bank Credit Agreement probib­
ita the Company and the SubBidiaries from purchasins. redecmiag. retiring, acquiring for value, or
making any voluntary payment or prepayments of principal, interest. or other amount owiRe in respect
of any "Subordinated Indebtedrless" (as defined in the BUlk Credit Agreement). except for feaularly
scheduled payments pursuant to the instillments evidencing such Subordinated Indebtedness. The
Company utic:ipatcs recei\lina the consent af the Banks to this Offeril18 ud the use of the proceeds
thereof. The Company and the Subsidiaries arc also prohibited under the But Credit Aareement from
incurring obligations lor the acquisition of programmm" exclusive of cutaia Jiabil~es in pIac:e It the
time of tbe Bank Credit Agreement. if, as a result of such acquisition. tbe cash paymenIS oa such
programming exceed specified amounlS as defiocd in the Bank Credit A,reemeJlt. These specifiecI
amounts for the fiscal year cndilll DeQCIIlber 31. 1992 were S13 million.

In addition. the Company aDd the Subsidiaries are required 10 meet certain covenants under the
Bank Credit Agreement, on • consolidated basis, as well as to maintain certain iDanew ratios. includ­
ins a funded debt ntio. a c::urrent debt ratio and a fixed charges ratio.

The Events of Defllult under the Bank Ctedit Agreemeot include, amo.. others: (i) the failure to
pay principal, intCftSl Of other amounts wh~n due; til) the failure by tbe Current Stockholders, KlG,
Cunnin!ham. the Company or the Subsidiaries to pay when due any other iJ1clebcedness in excess of
$100.000 or the hlppenin, of any event specified in the instruments govemina such indebtedness if the
cffect of such event is to cause. or to permit the holder or holdera of such indebtedness to cause. such
ind~btedness to become due; (m) the malting of untrue rep:escntations and warranties; (iv) ad)' of the
members of the smitb Funily, KIG, Cunningham, the CompaP)' or the Subsidiaries defaults in the
performance of its obliptions under the Bank Credit .Agreemml Iftd the related security doc:wncnts;
(v) cenain events of insolvency or bankruptcy related to the CUrrent Stocklaolders. KlO, Osnninpam.
the Company and the Subsidiaries; (vi) th.e renderins of money judameau apins! rh Currel'lt SIIock­
holders. KlQ. CU'DDinBhMn. the CompaIIY allld the Subsidiaries in exccu of Sloo.000; (vii) the incur­
rence of certain liabilities to ClCmin plans sovemed by the Employee ReNement lacom.c. Security AI:J.
of 1974; (viii) durine any period of 25 consc:cutiv~ calendar montbs, individuals who were directOlS of
the Company on the first day of such period sball no longer cons1itute • majority of the balrcI of
dir~ors of the Company: (be) 1he security dOCUllleDtlii shall be terminated or aba1J cease 10 be in tuB
force and effect; (x) any broadcast liceJaSe (other than a non-lIl8teriallicense) sban be lenniDa\cd.
forfeited or revoked or lit.. fail to be renewed for ••y tcasOD whatsoever or for ay reason a Swbaid­
lary shaJi at any time cease to be • licensee under any broadcast license (other tban a IXlD-lDlterial
broadcast iiCClUiC) relattoa to WBFF, WPGH 01 WITE or the Company or WPGHJ Inc. sW olber·
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wise fail 10 have all required authorizations. licenses and permits to construct. own, operate or~
mote WPGH; (xi) Chesapeake Television. lne. shall cease to be a wholly owned Subsidiaty of WOFF.
Inc.; the WIT£. Otannel 28 Licea&ee. Inc. shan cease to be a wholly owned subsidiary of WM'E.
Inc; the WPGH Ucensee, ]nc. shaD cease to be a wholly owned subsidiairy of WPOH. Inc.: the
Company shall cease at any time to own all of tbe issued shares of the capital stock of WBFF. Inc...
WlTE, Inc. or WPGH, Inc.; Iny of the Cunent Stodcboldcrs shall cease at any time to own 2S~ of
the issued shires of ca.pital stock of the Company or sball cease to eagaF in the aetiYc management of
the Company and the Subsidiaries (otha than. in Iny case. by reaSQD of death or disability); or (xii)
any transfer of any c::ommon stock of the Company or an)' of the Subsidiaries or any riah' to receive
such common stock OJ any other inlerest in the Company or Iny of the Sublicliaries shall be trans­
ferred and either (a) such trusfer shal fail to comply with any applicable pr<Msion of tlae CoInauni­
cations Act as amended from time to time, or any applicable FCC rule. replation or policy, or (b) the
agent under .he: Bank Credit Agreement shan not have received prior to such transfer any opinion
reasonably satisfactory to tbe majority lenders thereunder of counseJ reasonably aatisfaetol)' to the
majority tenders to the effect that such transfer does so comply.

Minorily Note and F••dent Notes

Under the terms of a Stock Purchase Agreemeat dated Dec:ember 22,1986 between die Company
and certain stockholders of the Company's predecessor, a note wu issued in the principal amount of
$6,421,4S3 (the <cMmority Notc"). The Mmority Note is a general, unsecUJed obliption of the Qxn­
pan)' wbich malUres on January 2. 1991. Interest add principal are paid on January 2 aDd July 1of each
lind evel)' )"tar. The Minority Note bears interest at the annual tate of t8C1t. The Minority Note isP'ri
PUS" in right of payment to me Notes.

On September 30. 1990. the Company issued the Founders' Notes to Julian S. Smith aad carolyn
C. Smith. These notes are secuned ob1isatiops of the CoIapIlny subordinated as to right of payment and
as to securiry to the obJipdons of the Compaay under the Bank Credit Apeement, In addilion, the
Founders' Notes are plcdaed as collateral to the Banks under the BaDk Credit AgreemcaL The
Founders' Notes were iss\led ~1I$uant to a Stock Redemption Agreement, dated September JO. 1990.
The FOllnder$' Notes mature aD May 31, 200S. The Founders' Note to Junan S. Smith is in the face
amounc ofS7.51S.000, and the Founders' Note co Carolyn C. Smilh is in tbe face amount ofS6.700.000.
The Founders' NOles are senior in right of payment to the Notes. Principal payments on tbe loan from
JuHan S. Smith are payable, in various amounts, each October, beaiuiDs OCtober 1991 until OCtober
2004. with a balloon payment due at IIlIturity in the amounl of 55,oJ8.ooo. Additionally, ....ntbly
interest payments of $28.750 commclU%d on April 1'93 and will COIltinue alID December 1996.

Principal payments 011 the Joan from Carolyn C. Smith arc payable each October, beginni.. Oc­
tober 1991 until October 2004, with a baboon paymCDl due at maturity in the amout of 14.413,900.
The notes include staled interest ntes 01. 8.759&. payable annalUy from October 1990 until OCtober
1992, then payable semi-annually thereafter. until matwity. The effective intensl rate approximatel
9.4%.

The Subsidiaries. jointly and severalty, have auarantced the principal of and interest on bodI the
Minority Note aDd the Founders' Notes.

The Founders' Notes contain c:oYenants relating to "ltain business. financial, aDd operating..
refS of the Company Ind the Subsidiaries, including, bur not limited to: resbictioa oa payment of
dividends, red~mptions of capitalltock and certain kinds of invcsCm.... merlers aDd COIlsolidation..
occurrence of liens. ales of aSSClCs, capital. expcnciNTCS, chup of control. ad occuneacc ofiDdebt·
edness. The Minority Note ptobibits the payment of diYidends durinI , ddaull themmder.
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DESCRIPTION OF TIlE NOTES

The Notes offere.d hereby will be issued under an !ndcnlve to be dated as of , 1993
between the Company, and , as trustee (the "Trustee"), a copy of the form of whicb is
filed as an exhibil to the Registration Statement and win be made available to prospective purcbucra
of the Notes upon request. The Indenture is subject to and governed by the Trust Indenture Act. The
(oUawing summary of lhe material provisions of Ihe Inde:tture does not purpor1 to be complete, and
where reference is made 10 particular provisions of tbe Indenture, such provisions, includinl the
definitions of cerlam tems, are qualified in their entirety by reference to all of the provisions of tbc
IDdenture and those terms made a part of the Indenture by tbe Tlust Indenture Act. For definitions of
certain capitalized terms used in the following summary, see •• - Cenain Definitions. ,.

General

The Noles will malure on , 2003, will be limited 10 s100.000,ooo -areaate prillCipal
amount, and will be unsecured senior subordinated obli,ations of the Company. Each Note will bcu
interest at tbe rale sea forth on the cover page h.ereof from , ]993 or from the most recent
interest paymenl date to which interest has been paid. payable semiannually on and

each yeart commencing > 1994. to the Person in whose name tbe Note (or
any predecessor NOle) is registered at tbe close of business on the or next
preceding such interest payment date.

Payment of the Notes is guaranaeed by the Guarantors, jointly and severally. on a senior subor­
dinated basis. The Guarantors are comprised of all the direct and indired Wholly Owned Resbidcd
Subsidiaries of the Company. See •• - Guarantees."

Principal of, premium, if any. and interest on tbe Notes wiD be peyabte, and the Notes will be
exchangeable and trbsferable (subject to compliance with traosfer restrictions imposed by applicabk
securities laws for S() 1001 as the Notes are nOi relistered for resale under the Securities Ad), .t the
office or agency of the Company in the aty of New York maintained for such purposes (which iDitially
will be 'he TTU'Stee); provided. howeyer, Ihat payment of interest may be made at the option of the
Company by check mailed 10 the Person entitled thereto as shown on the security reJistcr. The Notes
will be issued only in fulty registered form without coupons, in denominations of $1,000 and any
integral mulriplc Ihereof. (Section 302) No service charge will be made for any resistration of transfer,
exchaoge or redemption of NOles, except in certain circumstances for any tax or other JOYelDllCntaJ
charge tllat nllly be imposed in connection therewith. (Section 305)

Optlona. Rflteatptioft

The Notes will be subject to reclemption at any time on or after • 1998, at the
option of the Company. in whole or jQ pan, on not less than 30 nor more than 60 days· prior notice ia
amounts of S1,000 or an integral multiple thereof at 1be followilll redemption prices (expressed as
percentages of tbe principal amount). ifrcdeemcd during the 12·month period beJinaiDg 0(

the years indicated betow: ..........
frta

1998 ~

1999
2000

arid thereafter at 1009& of the principal amount. in each case logether with ICClUed and unpaid iaterest.
if any, to the redemption date (subject to the riaht of holders of record OIl releYant record dates to
rec:eiw interest due on an intel'CSl payment date).

In addition. at any time on Or prior to , 1996, the Compauy may recleem up to 25'5 of
Ihe original principal amount of Notes with the net proceeds of a Publie Bq.ity Olferin& of ahe Com·
pany .t % of the aJIfClate prindpeJ amOODt. toJOlher with acaved and ~npaid interost. if any,
to the redemption date (,ubject to the right of holders of record on rekvul record dates 10~
interest due on In interest payment date).
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If less than ell of the Not~s 8Te to be redeemed. the Trustee sball sdcct tile NOleS or portions
thereof to be redcc:med pro rat•• by lot or by any otber method the Trustee shaD deem fair and
reasonable. (Sections 203. 1101, l10S and 1101)

SiIlldac Fand

There will be no sinking fund.

Subordination

The payment olthc principal of. premium, if any. and interest OD. the Notes will be suborcmated.
BS set forth in the Indenture. in right of payment in cash or cash equivalents or in any ot]ter form as
acceptable to the holders of Senior Indebtedness. to the prior payment in fuD of all Senior ladebted­
ness. The Notes will be senior subordinated indebtedness of the Company raalQngpari ptJS8U witb .11
other existing and future senior subordinated indebtedness of the Company and senior to all cxistinS
and future Subordinated Indebtedness of the Company.

During the continuance of aoy default in the paymCllt of any Desipatcd Senior Indebtedness no
payment (other thl. payments previously made pursuant to the provisiorIs described uader
U _ Defeasance or Covenant Defeasance of Indenlure") or distributioa of any assets of the Company
of any kind or charader (excluding <:eJtaio permitted equity or subordinated securities) shall be made
on account of the principal of. premium, if any~ or mlerat on, the Noles or on account or the pur.
chase. redemption or other acquisition of. the Notes unless aM until such defMlh has been cured.
waived or hils ceased to exist or such Desip&ted Senior Indcbtedne. shall have been discha'led or
paid in fuR in cash or cash equiYllents or in any olher form acceptable to the holders of senior
Indebtedness.

DuJina the coadnvance of any non-pl)'lnCnt default with respect to any Designated Senior Indebt­
edncss pursuant to wIlich the maturity thereof may be accelerated (a uNcm_paymenl Default") aDd
after the receipt by tile TlUSlce from a representative of tbe holder of any Designated Scam Indobt­
edness of II written notice of neh default. no payment (other thaa payments pJCViousIy made purlnlant
to the provisions described under •• - Defeasance or Owen_t Defea:sanc:e of IDdentwcN

) or ditaribu­
tion of any uscts of the Company of any kind or character (excluding cenaiJI J)(rmitted equity Of

subordinated securities) may be made by the Company on account of the principal of. plelDium. if Iny.
or interest on. the Notes or on account of the purchase. redemption or OCher acquisition of. the N.....
for the period specified below (the "Paymeat Blockage Period").

Tbc Payment Blocbgc Period shall commence upon the receipt of notice of the Non-paymcat
Deflah by the TruslCC flOllll represcDtative of the bolder of any Desipted Seaior It1debledness aad
sh.lI end on the earliest of (i) the first date on which more than 179 deys shall have elapsed since the
receipt of such writtCIl notice (provided weh Desipated Senior Indebtedness as to which notice wu
siven shaU not tberelDfore have been aceclerated). (ii) the elate on whidl such NOIl-paymCM Default is
cured. waived or ceases to Qist or on which such Designated Senior Indebtedneu is dilchatpd or
paid in full in cash or c:ash cquivaleDls or in any other m__r ICCeptabie to the holders of Desipated
Senior Indebtedness or (ii) Ihe dICe on which such Payment BlocuJC Period shall haw been termi·
nated by written nOCiClC to the Comptny or tlae Trustee from the representatives or holden or DesiS­
naled senior Indebtedness iDitiatina such Payment Blockage Period. after which. in the case ofclauses
(i). (ia) and (iii). the Company shall promptly resume malting any and aU required payments in respect
of ehe Notes, including any miaed payments. In no event will a Payment BJocbge Period extend
beyond 179 days from the elate of the rccc:ipt by the Trustee of the notice initiltinc .ch Payment
Blockage Period (such l"19-day period refem:d to as the ··Initial Period··). Ally .umber 01 notica of
events of defaults may be given during the Initial Period: provided that durinJ_ny 365 consccutiYc day
period only one such period during which plylDent of priDcipal of. or iDleresl OIl, the Notal may noc be
made may commeace and the clur.lion of such period may not exceed 119 clayL No Non-pymeat
Default with respect to Designated Senior Indebtedness thlt existed or was goatinuina on the dale of
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the commencement of any Payment Blockage Period will be, or caD~ made the basis for the c0m­

mencement of • seamd Payment Blockage Period, whether or not within. period of 36S consecutive
days, unless such default has been cUICd or waived for a period of oot Jess tban 90 conseaatiw days.
(Section 12(3)

If the Company fails to make any payment on the Notes when due or within any appliClibIe grace
period, whether or not on aCCOunt of the payment blockace pl'OYisions referred to above. such failure
would constitute an Event of Default under the Indenture Ind would enable Ihe holders of the Notel to
accelerate the maturity thereof. See ce - Events of Default."

The Indenture will provide that in the event of any inwtvenc:y or bankruptcy use or proceeding.
or any receivership. liquidation, reorganization or other similar case or proceeding in connectioa
therewith, relative to the Company or its assets, or any liquidation. dissolution or other winding up of
the Qlmpany, whether voluntaJY or involuntary, or any 88$ianment for the beaelit of creditors or other
marshalling of assets or liabilities of the Company, all Senior Iodebte<lncss mUlt be paid in fuD in caah
or cash equivalents or in any other manner acceptable to the holders of Senior IndebtedncSl. or
provision made for such payment, before any payment OJ distn"bution (exc1udiDI distributions of cer­
tain pcnnitted equity or subordinated securities) is made on account of tbe principal of. premium. if
any. or interest on the Notes.

By reason of such subordination, in the event of liqumtion or iasoJveocy, creditors of the Com­
pany who are holders of Senior Indebtedness may recover mole, ratably, lhan tbe holders of the
Notes, and funds which would be otherwise payable to the holders of the Notes will be paid to the
holders of the Senior Indebtedness to tbe extent necessary to pey the Senior lndebteclmss in full in
cash or cash equivalents or in any other manner acceptable to the holders of Seaior Indebtednesa, and
the Company may be uuble to meet its obligations fully with respect to the Nate5.

Each Guar.,uee of a Guarantor will be an unsecured senior subordinaccd obUp1ion of such Guar­
antor, ranting pari ptI~&ll with, or senior in nlht of payment to, all other cxistin& and future Indebt­
edness of such Guarantor that is expressly subordinated to Guarantor Senior Indebtedness. 1be
Indebtedness evidenced by the GuarantCC$ win be subordinated to G....ntor Senior IndebtcdDcss 10
the same extent as the Notes are subordinated to Senior Indebtedaea aDd holders of certain de&il­
nated Guarantor Senior Jndebtedncss will be able to initiatt payment bloc:bCe periods, upon terms
substantiany comparable to the rights to initiate payment blockage periods held by holders of DcIiI­
Dated Senior Indebtedness.

"Senior indebtedness" is defiDed IS the principal of, premMn, if Illy, aad interest (includiaa
interest, whether or ROC allowable, acervinl after the fiJiftI of a petllioa iDitildD11II)' proc:eedina under
any state, federal or fore. bankruptcy Jaws) on any Indebtedness of tho Company (other thaa ..
otherwise provided in this definition). whether outstandiq on tbe dale of the Indollblre or therelfter
creared. incurred or assumed, and whetker at any time owio" actually or eontingeal. unless. in che
case of any particular Indebtedness, the instl1llJlCnt creatina or evideDclnl the same or Pllnuaat to
wbich the lame is outstandina expressly provides that such Indebtedness IbII not be senior ill Jiabt of
payment to the Notes. Without limiting the generality of the forepna. uScmor Indebtedness" sba1J
include (i) the principal of. premium, if uy, and interesc (indudina interest. whether or not allowable.
accruing after the filmS of a petition lnltiatina any proceeding under any stale, fedent or fo.
banlentpte)' laws) on aU obliplaas of eYelY l1ame of IH ComJ*lY from lime to time owed to the
lenders under the Bank Credit AsrcemeAt; provIIl~d, howe..., that any~eas un."my JCft..
RanciDg, refundins. or rcplKement of the Bank Cledit Agroemcal .ball Dot CClIIItilutc Senior Indebt­
edness to the extent thai the )ndcbtedness thcrcUDdcr is by its cxpICIS tenu IUborciolte to any GIber
Indebtedness of tbe Compaay, and (ii) IndebtedllCllS oucstInClin. UIIckr the Fouud_ NOles. Notwith­
slInding tbc forqoinl, "Scaior Indebtedness" shall nOI include (I) IDdcbledDest evidenced by the
Notes, (ii) Indebtedness that is subordinate or junior in ri&M of plyment to any lndebtedliest of the
Company, (iii) IndebtedRCaS which when iIlcurrcd and without respect 10 any dection under Section
1111(b) of Title 11 United States Code, is without recourse to the Company, (iY) IndebtedneIs wIdcb is
representccl by Disqualified Equity Interests, (v) IllY liabiity for forci&n, feckral. 1Ullte, local or adler
taxes owed or owiDC by the Company, (Vl') Indebtedness of tbe Compaay to a Subeidiuy or uy OIhar
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Affiliate of the Company or any of such Affiliate's Subsidiaries. (Yii) tbJt portion of any Indebtedness
which at the time of issuance is issued in violation of the Iodenture, (viii) Indebtedness of or amounts
owed by the Company for compensation to employees or for services and (bt) Indebtedness outstand­
ing 'lI,der the MiDority Note.

•• Guarantor Senior Indebtcdness" is defined as the principal of, premium, if any, and interest
(including interest, to the extcnt allowable, accruing after tbe filine of. petition initialiol any proceed­
ina under Rny state. federal or roreip bankruptcy laws) on any Indcbtedoess of any Guarantor (other
than as otherwise provided in this definition). whether outstandins 00 the date of the Indenture or
thereafter created, incurred or 8ssu~d. and wbether at any time owi.. actually or contingent. un­
les~ in the case of any particular Indebtedness, the instrument creating (II' cvideDcing tbe same or
pursuant co which the same is outstanding expressly provides that such Indebtedness shaD DOt be
senior in right of payment to Rny Guarantee. Without limiting the aenerality of t1ac foregoing. "Ouar­
antor Senior Indebtedness" shall include (i) the principal of. premium, if any, and interest (inc1uc1in1
imerest, whether or not aDowable, accrllins afler the filing of a petition initiating aay proceeding under
any state, federal or foreign bankruptcy laws) on aU obliSalions of eveI)' nature of any GUlramor from
time to time owed to the lenders uader the Bank Credit Agreement; provided, howeller, that any
Indebtednus under any refinancing, refunding. or replacement of the Bank Credit Aareemenl shall not
constitute Guarantor Sellior Indebtedness to the extent that the lndebtedness thereunder is by its
express terms subordinate to any other Indebtedness of any Guarantor, and (ii) IDdebtedness evi­
denced by any guarantee of the Founde:s' Notes. Notwithstanding the foregoina. "Guarantor Senior
Indebtedness" shan not indude (it Indebtedness evidenced by the Guarantees, (ii) ladebtcdness that a
subordinate or jwlior in naht of payment to Iny IDdebtedDcss of aay Guanator. (iii) Indebtedneu
which when incurred and without respect to any dcetion under Section 1111(b) of Title 11 United
Stites Code, is without recourse to any Guarantor, (N) IndcbtedDess whid» is represented by Disqual­
ified Equity Iaterests, (v) Iny liabnity for foreip. federal. stile. local or other taxes owed or owing by
any Guarantor. (vi) Indebtedness of any Gaarantor to a SubsidiaJy or any otlaer Affiliate of the C0m­
pany 01 any of such Affiliate's subsidiaries, (vii) lndebtedness evideaced by any puantee of any
Subordinated Indebtedness or Pari Passu Indebtedness, (viii) thlt ponion of any Indebtedaess which
at Ihe time of issuance: is issued in ~oIation of Ihc Indeatore, fIX) Indcbtedaea ofor amounts owed by
any GUlraNOr for compensation to employees or for scrvicles and (x) Iny panmtce of the M"moriay
Note.

"Designated Senior Indebtedness" is defined as (i) all Senior Indebtedness outstanding UDeler the
Bank Credit Agreemcotlnd (ii) any other Senior tndebtedness which, at the time of determiution. has
all aggregate principal8mount outstanding. together with lay comm.itlDCDts to 1cncI additioDal amoaDtI,
of at least S25.000,OOO and is specifically designated in the instrument evidencing such ~nior bclebt·
edncss or the agreement under which such Senior Indebtedness arises as c"Dempated Senior Indebt­
edness" by the Company.

As of June JO. 1993, on 8 pro forma basis. after giving effec:t to the sale of the Notes and 1K
application of the estimated net proceeds thereof, the Igrepte amOUld of Senior Indcbledncu that
ranked senior in riBht of payment to the Not« would have been $13.1 miDion. and the .repte
lmotIllt of indebtedness that is Pflrl piWM in right of payment with 1£ Notel would "YO beea $3.9
million. In OOIlncction with the Proposed Acquisitions, the Com~ny intends to iDcur _ adciliDaal
SIlO million of indebtednea, all or a portion of wI1icla may c:cnsIilate 5eJlior IndeblcdalllS. See ccID­
vestment Ccnsi4er.tions - Subordiaation of the Notes and the Ouarantcel; Asset Encumbrances"
and uCapit.lizadon.••

~

The Guarantors will, jointly and seveJally. QlICOnditionaily IUJ'IIltee the due and panctuI pay­
meat of principal of. premium, if Iny. and ifttecest on. the Noeea. Suda paraoteeI wII be ..boIdinMed
to the Guarantor Senior Indebtedness. Sco Ie - Suborcination." M of JUM 30, 1993. Oft • pIO formI
basis, .fter giviJlg effect to the sale of the NOleS offered heRby aDd the application of tho eatimated net
proceeds thereof. the agrepte amount of Guarantor Senior lndetMedneu tbat ranked lCllior ia riPt
of pl)'ll'lCnt to the (iulnalees would bave bee. $18.9 million (includiDJ Sl3.11Di1ioa of. oulstandb"
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indebtedness representin& guarantees of Senior Indebtedness). In additkm. under certain circumstances
described under" - Certain Covenants - Umitations 011 /SSWlIlc:e5 ofGWUQlltees ofand Pledtles for
J,ldebtedn~ss, ,. tbc Company is required to cause the execution and delivery of additional Guarantees
by Restricted S.bsidiaries. (Section 1012).

In addilion, upon aay sale. exchange or transfer, to any Person not an Affiliate oftbe Company. of
all of the Company's Equity Interest in. or all or substantially all of the assers «. any Guarancor.
whkh is in compliance with the Indenture. such Guarantor shall be released from aU its obligations
under its Guarantee.

Certain Covenanh

The Indenture contains. among others. tbe following covenants:

LimitatiQn on Ind~b1Ld"ess. The Company may not. and may not permit any Restricced Sub­
sidiary to, create. incur. assume or directly or indirectly guarantee or in any otber manner become
directly or indirectly liable for (' 'incur") any Indebtedness ("mcludina Acquired IndcbCedncss). except
that the Co.pany may incur Indebtedness and a Guarantor may incur Pemitted Subsidillty Indebted­
ness if, in each case, the Debt to Operating Cash Flow Ratio of the Company and its Restricted
Subsidiaries a( the time of the incunence of such Indebtedness, after giviD, pro forma d&ct thereto. is
7:1 or less.pro,,;ded that Iny Permitted Acquisition Indebtedness incurred by the Company shall have
an Average Life to Stated Maturity no ahoner tban the Average Ufe to Stated Maturity of the Notes.

The foregoing limitation will not apply to the incurrence of any of the following (collectively.
"Permitted Jndeblcdncss"):

(i) (ndebtedness of the Company under the Bank Credit Agrccaacnt in an agrcgate principal
amount a( any one time outstanding not to exceed (I) Sl80.~OOO under any term loans made
pursuant thereto. minus all principal payments made in respect of lOY term loansi providnl that
such amount shall be reduced by the amount of Iny Indebtedness incurred pursuant to clause (iv)
of this definition of "Pennitted Indebtedness"; and (b) $25.000.000 under any revolving credit
facility (hereunder;

(ii) Indebtedness of the Company pursuant to the Noccs IDd Indebtedness of any Guarantor
pursuant to a GUlrantee;

(iii) Indebtedness of any Guarantor consisting of a guarantee of the eo_pany's Indcbledness
under the Banlc Credit Agreement;

(iv) Permitted Acquisition Indebtedness in the aggregate principal amount at any time out·
standing not to exceed $180;000.000 minus th~ 8mot1DI of any Indebtedness incurred pursuut to
clause (i)(a) of this definition of "Permilled Indebtedness";

(v) Indebtedness of the Company or any Restricted Subsidiary OU1Stanc1in& on the date of the
Indenlure and listed on Schedule I thereto;

(vi) Indebtedness of the Company owiog to a Restricted SlIbsidWyiprolll4ed tbat lIlY Indebt..
edness of the Com..., O'NiDllo a Rcstricled Subsidary is made pursuant to an inlerCOtDpaay
note and is subordinated in rigtd of payment from aad after such time as tbe Notes shaD become
due and payable (whether at Slated Maturity. acederatioa or otherwise) to the JNI)'IMI\t ad
performance of the Company's obliaations under the Notes; prot1ided. /wtIIU, tbt any disposi­
tion. pledBe 01' transfu of any such Indebtedness to a Person (other than a disposition. plcclp or
transfer to a Wholty Owned Restriclcd Subsidiary or I pledlC 10 or for 1he benefit of the lenders
unclcr the Bank Credit A&recmellt) Ib.D be deemed to be an incurrence 01 sucIllndobcedDess by
the oblip not permitted by this clausc (vi);

(vii) Indebtodncss of a Wholly Owned Restricted Subsidiary owinIto the Compuy or In..

other Wholly Owned Restricted Subsidial)'; provickd that (x) any IUCh Indebtedaess is made
pursuant to an intercompany Dote in the fonn attached to the lndcnture aDd (y) any InclebCCldMts
of a Guarantor owing to • Wholly Owned Restricted SubUdiary which II DOt • Guanntor ,hal be
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subordinated in right of payment from and after such lime as the obligations under the Guarantee
by such Wholly Owned Restricted Subsidiary shan become due I1ld payable to the payment and
performance of such Wholly Owned Restricted SubsidiaJY's obJi8ltiollS under its Gu.aranb:c;
provided, fwtheF, that (8) any disposition. pledge or transfer of.ay such Indebtedness to a Person
(other then a disposition, pledge or transfer to the Company or a Wholly Owned Restricted Sub­
sidiary or pledge to or for the benefit of the lenders under the Bank Credit Agreement) shalt be
deemed to be an incurreDcc of such Indebtedness by the obligor not permitted by this clause (vii)
and (b) any transaction pursuant to which any WhoUy Owned Restrkted Subsidiary, which has
Indebtedness owinl to the Company or any other WIIoIIy Owned Restricted Subsidiary. ceases to
be a Wholly Owaed Restricted Subsidiary shall be deemed to be the Incurrence of Indcbccdnesa
by such WAolly Owned Restricted Subsidial}' that is not permitted by this clause (vii);

(viii) guarantees of any Resbieted Subsidiary made in accord.nce with the provisions of
.. - Limirati,olf OIJ /ssUQnces of GUIlI'tJntus ofand Pledges for l"d~btetlRas";

(ix) obligations of tbe Company entered inlO in the ordinary course of busiaess pursuant to
Interest Rate Agreements designed to protect the QQnpany against fluctuations ia interest rates in
respect of Indebtedness of the Company, which obligations do not exceed the aarcaate principal
amount of such Indebtedness;

(xl any lencwals, extensions, substitutions, refundinss, reflnanciap or replacements(~
tively, a "rein.nc:ine") of any Indebtedness described in dauses (Ii). (iii), (iv) and (v) abow,
including any successive refinancings 10 long as the allregate principal amount of Indebcednea
represented thereby is not increased by such refinmcing pha the lesser of (1) the stated amount of
any premium or other payment required to be paid in oonncctioa with such a refiuncina punuant
10 the tenns of the Indebtedness being refinanced or (II) the anlOUDt of praaium or other payment
actually paid at such time to refinance the Indebtedness, plus, in either case, the amount of
expenses of the Company incurred in connection nch refinancing aDd. in the case of Pari Passu or
Subordinated Indebtedness, such reflnancing docs not reduce abe Avera.ce Ufe to Stued MalUrity
or the Stated Maturity of such Indebtedness; and

(xi) Indebtedness of the Company in addition 10 that dcscn"bed in cla.sel (i) throu&h (x)
above, and any renewals, extensions, substitutions. refinancings, OJ replacc:mcDIS of such Indebt­
e<lncss, so long as the aggrcaate principal amount of aD auc:b Indebtedness shall not c:xcced
SlO,OOO,lXKt.

umirariotl on Rnlric/~d PnylMtlll. (a) The Company will not, and will Bot pennit lay Re­
stricted Subsidiary to, directly or indireclly:

(i) declare or pay any dividend on, or make any dilen1»ution to holders of, any of the
Company"s Equity laterests (other than dividends or distributioM payable solely in its QuaJifted
Equily Intcrests);

(ii) purclaasc. redeem or otherwise 8aluire or retire lor value, diredJy or indirectly. Illy
Equity Interest of the Company or any Affiliate thereof (except Equity Interests ..del by the
Company or a Wholly 0wJIed Restricted Subsidiary);

(iii) make any principe! payment on. or repurchase. redeem, delcue, retire or othcrwile
acquire for value. prior 10 Iny sdlcduled principal pa)'Jnent, lSinkiftC r.od or Dlturity, BD)' SWor­
diaatcd Indebtedness;

(iv) declare or pay any dividend or distribution on any Equity IntcrcslS of any Subsidilry to
any Person (other than the Company or any of its Wholly 0wDed Restricted Subsidiariesli

(v) incur, create or assume any guarantee of Indebtedness of any Affiliate (other than a
Wholly Owned Restricted Subsidiary of the Company); or

(vi) make BRy Investment in any Person (otber than any Permillcd J:nvcstmenlS)

(any of the foregoin8 payments described in clauses (i) through (vi), ottler thin Illy such action that is
a Pennitted Payment, ooIlectively, "Restricted Payments" unless after eivina effect to the proposod
Restricted Payment (the amount of any such Restricted Payment, if other than cash" al determiaed by
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tile Board of Direclors of the Company. whose determination shall be condusiYc and evidenced by a
board resolution). (1) DO Default or mot of Default shall have occuned and be roDtinuiq and such
Restricted Payment shall not be an event which is. or after notice or lapse of time or both. would be.
an "event of default" uftder the terms of any Indebtedness of the Company or its Restricted Subsid­
iaries; and (2) the aggregate amount of aU such Restricted PaymeDts declared or made after the date of
tbe Indenture does DOt exceed the sum of:

(A) an amount equal 10 tbe Company's Cumulative Operating Cash Flow less 1.4 rimes
the Company's Cumuladve Consolidated Interest Expense; and

(B) tile aaregatc Net Cash Proceeds received after the date of tbe Indenture by tbe
Company from capital contributions (other than from a Subsidiary) or from the issuaJM:e or
sale (otller than to Bny of its Subsidiaries) of its Qualified Equity Intucsts (exeept. in each
case, to tbe extent such proceeds ale used to purchase. redeem or otherwise retire Equity
Intelcsts or Pari Passu Indebtedness or Subordinated Indebtcdness as set forth below).

(b) Norwithstanmng the foresomg. and in the case of clauses (ii) through (v) below. 10 long u
there is no Dcfault or Event of Ddaulr continuing. the foregoing provisions shall not prohibit the
following actions (dauscs (i) tbroUlh (Y) being refened to as "Permitted Payment·'):

(i) thc payment of any dividend ",ithin 60 days after the date of tledaration thereof. if at such
date of declaration su.cb payment would be pcrmined by the prOYisions of paragraph (a) of this
Section and s.ch payment shaD be deemed to have been paid OD such date of dcclaralioD for
purposes of the calculation required by paragraph (al of this Section;

(ii) any transaction witla an officer or director of the Company entered jato in the oIdinary
course of business (iac:Juding compensation or employee benefit manaemcDts with any officer or
director of the Company);

(iii) the repurchase. redempboa., or other acq.isition or retiremeot of any Bquity Interell& of
thc Company in exchange for (including any such exchange pursuant 10 the cxerciae 01 a conver­
sion right or privilc8c in cormedion therewith cash is paid in lieu of the issunee of fncticllal
shares or scrip), or out of the Net Cash Proceeds of. a substantially concurrent issue and Slie for
casb (other titan to I Subsidiary) of otber Qualified Equity Interests of the Company; pItWi4ed
that the Net Cash Proceeds from the issuance of such Qv.alified Equity Interelta are excluded
from clause (2)(B) of puasraph Ca, of this~;

(iv) any repucl1asc. redemption. defeasance. retiremeDt or acquisition for value or paymeIIl
of principal of atry Sl.lbordinated Indebtedness in exd1ln&e for. or out of the net proc:eedl of, a
substantially concurrent issuance and sale for cash (other than to any Subsidiary of the Company)
of any Qualified Equity InterellS of the Company, pnNid«l that the Net Cash Proceeds from the
issuance of such shares of Oualified Equity Interests are excluded from clause (2)(8) of panarapb
(a) of this Scc:Iion; and

(v) the repurcbase. redemption. defQsance, rctirancnt, rcftnancina. acqeisition for value or
paymenl of principal of any Subordinated Indebtedness (othcr than Disqualified 'Ecluity Interests)
(a "refinancing") through the issuance of new Subordinated Indebtedness of the Company. II the
case may be.proviJed that any sucb new Indebtedness (1) shall be in I principal amount that does
not exceed tbe principal amount 10 refinanced or. if such Subordina1ed Indebtedness provides for
an amount less than tbe principal amount IJaereof to be due and payable upon a declaration or
acceleration thereof. then such lesser amount as of the date of determinatioll). plus die lessef of (I)
the stated .molDlt of any premium or other payment required to be paid in ClOIIMCtion with sucll a
refinancing parsuant to tbe terms of the Indebtedness beina refinanced or (lJ) 1M amolal of
premium or other payment Ictually paid at such tilU to refinance the Indebtednesa, pi", in either
case, the amount of expemes of the Company incum:d in eonnecdon with auch RAnancioai (2)
has an Average Life tc Stated Maturity greater than the Bmi'" AvcrIF Life to Stated Matu­
rity of thc Notes; (3) has a Stated Maturity for iu final IChcduled principal paymCDclater tbn "e

':11



Stated Maturity for the final scheduled principal payment of the Notes; and (4) is expressly sub­
ordinated in right of payment to the Notes at kast to tne same alent as the Indebtedness to be
refinaneed. (Section 10(9)

Limitation on r'ltPlSQe,wru wish Affi/Ultes. The Company will not, and will not permir any of ilS
Restricted Subsidiaries to, directJy or indirectly. enter into or suffer to exist any lralll&ction or series
of related transactions (includiDg, without limilation, the sale, purchlse, exchange or lease of assets.
property or scrvkes) with any Affiliate of the Company (other than the Company or a Wholly Owned
Restricted Subsidiary) unless Cal such transaction or series of traDSaetioDS is in writing on terms that
are no less favorable to the Company or such Restricted Subsidiary, IS the case may be, than would be
available in a comparable transaction in arm's-length deaHnp with an unrelated third party and (b) (i)
with respect to any transaction or series of transactions involving aureaate payments in excess of
$1.000,000, the Company delivers an officers' certificate to the Trustee certifying that such transaction
or series of related transactions complies with clause (.) above and such transaction or series m
related transactions has been approved by a majorit}' of tbe members 0( the Board of Diretton of the
Company (including a majority of Independent Directors); and (ii) with respect to any transaction or
series of transactions inYolving aggregate payments in excess of $5.000,000. an opinion .s to the
fairness to the Company or such Restricted Subsidiary from a financiat point of view issued by ..
investment bankinJ firm of narional standing. Notwithslanding the foregoing. this provision will DOt
apply to (A) any traasaction with an officer 01 director of the Company entercd into in lhe ordinary
course of business (including compensation or ~mployee benefit amlllCmenlS with any officer or
director of the Company), (8) any transaction entered Rno by tbc Company or one of its Wholly
Owned Restricted Subsidiaries with. Wholly Owned Restricted Subsidiary of tbe Campaay. and (q
transactions in existence on the date of the Indenture. (Section 1010)

Limitation on Senior Subordinated lnd1!bldneu. The Company will not, aacI will not permit
any Guarantor to, dircetly or indirectly, create. incur, issue, assumct guarantee or otherwise ia any
manner buomc directly or indirectly liable for or witb respect to or otherwise permit to exist any
Indebtedness that is subordinate in right of payment to any IndebtedDe$S of the Coaapany or sa
Guarantor. as the case may be. unless such Indebtedness is also ptI1i ptIISU with the Notea or Ihc
Guarantee of such Guarantor, or subordinate in right of payment to the Notes or such Guarantee iD the
same manner as thc Notcs or such Guarantee are subordinate in ript cI payment to Senior Indebted­
ness or Guarantor Senior Indebtedness. as the case may be, as set forth in tbe Indenture. (Section
1011)

Umilation on Liens. The Company will not, and will not permit any Restricted Subsidial)' to,
dirc~tly or indirectly, create. incur, affinn or suffer CO exist ay 11m of any kind upon any of its
property or assets (including aay intercompany notes), DOW 0\'VMCl or aequired af1er the date of die
Indenture. or any income or profits therefrom, e.xctpt if the Notes arc directly seClU'ed equaUy and
ratably with (m prior to in the case of Liens with respect to Subordinlted Indebtedness) the obIiption
or liability secured by such Lien, exclu.dina, however, from tbe operation of the foresoins any of the
following:

(a) any Len existina 11$ of tbe date of the Indenture;

(b) any Lien arising by reason of (1) alY judgment. decree or order of any court, 10 Jona 81 suck
Lien is adequately bonded aDd any appropriate tepl proceedings which may ave been duly initiated
for the review of such judgment, decree or order shall not ove been finally terminated or the period
within which such proeccdinp may be iaitiated shall not have expired; (2) taxes DDt yet dclinqueat or
which are being contested in aood faith; (3) security for payment of wm-kon' compensation or otber
insurance; (4) good flith deposits in connection with tenders. leases. coatlacta (other than contrae:t5
for t~ payment of money); (5) zoning I'CStrictions, eascments, licenses, reservations. provisions, C4V­

eunts" conditions, waivers, rcstriClions on the use of property or minor irrqularitiu of tide (and with
respect 10 le.asehold il\teruts, mortgages, obligations. liens IDd other encumbraDCCS incurred. created.
assumed or pcnniued lO exist and arisma by. through or under I landlord or owner of the leased
property, wilh or without consent of the lessee), nOlle fA which IDIIterially impairs the _e of••y parcel
of property material to the OflCration of the business of the Company or any Subsidiary or t. value of
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(c) When the agrepte lUIlOUnt of Excess Proceeds equals $5.000.000 or more, the Q)mpany IbtU
apply the ExcelS Proc:ceds to the repayment of the Nota ud any Pari P.au IIldebcedneas required to
be repurchased UDder tile instnlll"lCnt governing su<:h Pari Passu Indebtedness .. fc:t1bM: (a) die C0m­
pany shall make an offer to purchase (au uOffer") from an holders of the Notes ill accordance widl the
procedures set forth in the I_nturc in tbe maximum principal amount (expressed I' alRllltiple of
SI.(00) of Notes that may be p.chascd out of aD amoUDt (tile "Note AIDa....,n) equal 10 the product
of such Excess Proceeds multiplied by a fraction. t1Ie numerator of which is IK ouutMIdiaJ principal
amount of the Notes. and the denominator of which is the .um of the OUIItandiftJ prjDcipala.aant of
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sucb property for 1hc purpose of such businessj (6) deposits to secure pUblic or statutory obIiptions.
or in lieu of SUICty or IppcaJ boDds; (7) certain surveys. cxccptioD~ title defects, cncurnbranccs,
easements, retervations of. ot rights of others for. rights of way, sewers, eJecttic lines, tclcaraph or
telephone lines and other similar purpoaes or zoning or other restrictions u to the use of real pro~rty
not interferinl with tbe ordinaty conduct of tbe business of tbe Compaay or any of ilS Subsiciarie&; or
(8) operation of law in fawor of mechanics, materialmen. laborers, employees or suppliers. incurred in
the ordinary course of business for sums which arc not yet deJiaquCIU or arc heine contested. in sood
faith by negotiations or by appropriate proceedings which IWSpelld the collection thereof;

(c) any Lien now or IKreafter existing on property of the Company or any of its Restricted
Subsidiaries securins Senior Indebtedness or Guarantor Senior Indebtedness, in each casc which In­
deb1cdJless is pennittcd under the provisions of "Limitallon on Irtdebtedness" .nd provided that the
provisions described under "Limitation (HI ISSllonces ofGlUlrtmlea ofIUII1 PIetlge.Jfor Ind~btullft.Ju
are complied with;

(d) any L~n seeurina Acquired Indebtedness created plior to (and DOt created in coanectiOll witb,
or in contemplation of) the incurrence of such Indebtedness by 1he Company or lay Subsidiary. ill
each case which Indebtedness i~ permiued under the provisions of "ljlllitatWn ()II Indebtedness";
provided that a.y such Lien only extends 10 the assets that were nbjcct 10 such Lien securiDg sucla
Aequired Indebtedness prior to the related transaction by tK Company or it. Subsidiuies;

(c) any Lien sccurinS Permitted Subsidiary Indebtedness; and

(f) any extension. renewal, refinancing or replacement. in whole or in pan. of aay Lien de9C::dbed
in the foregoing clauses (a) through (e) so long as the amount of sccurily is DOC increased thereby.
(Section 1012)

Limiltltion 011 S"k ofAs~. (8) The Compuy will Dot. and will DOt permit any of its Restricted
Subsidiaries to. directly or indirectly. c::onsumnaatc an Asset Sale unless (i) at least~ of the proceeds
from such A-ssel Sale are received in cash and (ii) tJae Ccmpany or such Restricted Subsidiary receives
consideration I. the time of such Asset Sale at least equal to the Fair Market Value of the shares or
assets sold (as determined by t:ke Board of Dircecors of the Company and ~dcnced in I board rcsa­
luUon); providi!d. howweJ'. that clause (i) shall not prolaiJir thed~ of the broadcast HCCIIIe
rdlCed to Channel 45 in Baltimore, Maryland in connection with the graDt of • broadcast license to
certain Affiliates of the Company for VHF Channel 2 in Baltimore, Matyland and the receipt ofp«D­
issory notes tIS consideration therefor from any Person. other thin an AftJIiatt,]H'tNiUtl that at Ieut
~ of the proceed, from such Asset Sale are received in cash,

(b) If aU or I parlion of the Net Cash Proceeds of any Asset Sale IfC DOl required to be IppHed 10
repay pennanently any Senior Indebtedness then outstandilll as required by die terma thereaf, or the
Company determines not 10 apply such Net Cash Proceeds to ehe pennlDeDt prepayment of sa
Senior lndebtedness or if no such Senior Indebtedness is thea outltlndinlo lbcn the CompaIly _y
within 12 months of the Assel Sale. invest the Net Casb ProceedI Vtithin 12 months of the AIselS.
in properties and asKts tbat (11$ dct~nnincd by the Board of Directon) rcpIac:c the propertie:la and
assets that werc the subjea of the Asset Sale or in properties and ... tbat will be uaed ill tile
businesses of ,be Company or its Restricted Subsidiariel existing on the date of the bHleDture or
reasonably relaled thereto. The amount of such Net Cash Proceeds neither ued to permaneady repay
or prepay Senior Indebtedness nor used or mvested as sea fortb in this puaanpb COIlItitutes ·'Bxcea
Proceeds,"



the NOles and sucb Pari Passu Indebtedness (subject to pmratioD in the event such amount is less than
tbe agregale Offered Price (a5 defined herein} of an Notes tendered) and (b) to the extent requin:d by
such Pari Passu Indebledness to permanently reduce the principal amount of such Pad Passu Indebt·
edness, the Company 5hall make an offer to purchase or otherwise repurcbase or redeem Pari Passu
Indebtedness (a ··Pari Passu Offer" in an amount (the flPari Paasu Debt Amountj equal to the
excess of the Excess Proceeds over the Note Amount; prolJided that in 10 event shill the Pui Passu
Debt Amount exceed the principal ..ount of sueb Pari Passu Indebtedness plus the amount of Iny
premium required 10 be paid to repurchase such Pari Passu Indebtedness. The offer price sball be
pay_bte in cash in an amaunl equal to 100% of tbe principal amount of the Notes plus accrued and
unpaid interest. if any. to tJae dlle (the "Offer Datc") such Offer is CODSllDUMCed (the "Offered
Price"), in accordance with Ihe procedures set forth in the Indenture. To the extent lhat the qaregate
Offered Price of the Notes tcndered pursuant to the Offer is less than the Note AmoUDt mlating tberelo
or the aggregate aJDOUot of Pari Passu Indebtedness that is purchased is less tban the rari Passu Debt
Amount (the amount of such shortfall, if any. constiWling a "DeflcieRCYh the Company sball UJO
such Detic:icncy in the business of the Company and its Restricted Subsidiaries. Upcm completion of
the purchase of aU the Notes tendered pursuant Co an Offer aDd repurchase of the Pari Passu Jndcbt.
edncss pursuant to a Pui Passu Offer, the amount of Excess Proceeds, if any. shall be reset at zero.

(d) Whenever the Excess Proceeds received by tb. Company exceed $5,000,000, such Excels
Proceeds shall. prior to the purchase of Notes or any Pari Passu. IndebtedncSi described in p.r.....
(c) above, be set aside by abe Company in a separale account pendiDg (i) deposit with the depositary or
• paying agent of the amount required 10 purchase the Nates or Pari Puau Indebtedness tendered in an
Offer or a Pari Passu Offer, (ii) delivery by the Compauy of the Offutd Price to the holden of the
Notes or Pari Passu Indebt_cas tendered in an Offer or a Pari Pauu Offer ud (iii) application. as set
forth above, of Excess Proceeds in the business of the Compaay and its Restricted SlIbsidiuies. Sucb
Excess Proceeds may be invested in Temporary casb Investments, proWthd thai the maturity date of
any such investment made after tile amouot of Exccas Proceeds exceeds S5.000.ooo shall not be later
than the Offer Datc. The Company shaB be entitled to aay inlerest or dividends accrued, earned or
paid on such TemporalY Cash investments. prtNiIhd that the Company .hall not withdraw to such
interest froIn the separate aC~Olult if aft Event of Default hu occurred IDd is conlin.....

(e) If the Company becomes obligated to make an Offer pursuant to clause (e) above. lbe Notes
shaU be purchased by the Company, at the optioa of me holder thereof. in whole or in pan in inle.,._
multiples of $1,000, on • date that is not earlier than 4S days and not later tban 60 da)" from. the date
tile notice is given to Itoldcrs. or such later date as may be nccesSlJ)' for the Compay 10 comply widl
the requirements uDder the Exchuge Act, subject to proratioa in the eYeDt tH MOle Amount is leu
than the al&regate Offered Price of aD Notes tendered.

(I) The Company sHll comply with the applicable tender offer rules, ioeludina Rule 14e-l uader
the Exc:hancc Act, and any other .pplicable securities laws or regutations in CXlDMdion with an Offer.

(g) The Compaay will not. and will aot permit any Restrictccl Subsidilry to, aeate or pennit to
exist or become effective any restriction (other than restrictions existing under (I) Indebtedness as in
effect on the date of the Iodenturc as such IDdcbtedncas may be rdiunced from time 10 time 01 (ii)
any Senior Indebtedness cxistina OIl die date ofthe Indenture or thereafter. in each cue.prt1I1iMd that
suc:h restrictions are no lest favorable to the holders of Notes than tbose aistina on the date or*
Indenture) th.t would materially impair tbe ability of the CanpaDy to mate ID Offer to purebue tile
Notes or, if such Offer is made. to pay for the Notes tendered for purchase. (Section 1013)

LimiIQlion on lSSUGnca ofGUflTtUltees of"lId Pkdga few 1ItIlebtftbtaL (a) The Company wiD
net permit any Restricted Subsidiary, other than the GUllrantors, directly or indirectly,lo secure the
payment of any Senior IDdebledness of the Company and the~ will Dot pledp Ill)'
intercompany notes tepn:lIeIlting obliptions of Iny Restrietecl S\DidiaIy 10 secure abe payment of any
Senior Indebtedness _Icsa in each case suc:h Restricted Slibsidiuy simultaeoully execute. Ind do­
livers a supplemental indenture to che Indenture providina lor a parutee of payment of the Notes by
such llestricted Subsidiuy. wh.ich guu_nlce shall be on tbe same WInS .s the paraneee of the SCaior
Indebtedness (if' a allanntee of Seaiot IDdcbltdncss is .,anted by any IUdl Restricted Sublidiuy)
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